HRO011-20-9-0078 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 


BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 


MRNA-ENCODED ANTIBODY AGAINST THE NOVEL SARS-COV-2 


Agreement No.: HROO11-20-9-0078 
Purchase Requisition No.: HR0011046906 and HROO1 1047673 
Total Estimated Amount of the Phase I Base Agreement: $25,728,851 (Phase I Monoclonal Antibody Development) 


Total Estimated Amount of mRNA Antibody Optimi 
Total Estimated Amount of Lipid Synthe: 


Total Estimated Amount of Agreement (Phase 1, Option | and Option 2): $26,662,496 
Authority: 10 U.S.C. § 2371b 
Effective Date: June 12, 2020 
Funds Obligated: $25,728,851 
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tion Option One (MS28): $785,380 (Unexercised) 
Process Optimization Option Two (MS29): $148,265 (Unexercised) 


CLIN/SUBCLIN 


ACRN 


ACCOUNTING LINE 


CIN 


AMOUNT 


0001/000101 


AA 


444097420204202104004000255*D*20, 
602115E00%441300°000085220121994D 
ARPA‘BTO-BIOLOGICAL*’ BCAPTT 
42020.BT-01.COREC‘255.00 R&D 

Cont 


HRO00110476730001 


$10,040,896 


0001/000102 


AA 


44409742020420214%04004000255*D*20 
602115E0044%1300°00008522012199*D 
ARPA‘BTO-BIOLOGICAL*BCAPTT 
42020.BT-01.COREC*255.00 R&D 
Cont 


HRO001 10469060001 


$15,687,955 


Total Funding 


$25,728,851 


This Agreement is entered into between the United States of America, hereinafter called the Government, 
represented by The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and 


under United States Federal law. 


FOR ModernaTX, Inc. 


FOR THE GOVERNMENT 


DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


D. Peter Donaghue 06/13/2020 


AGREEMENTS OFFICER 


(Signature) 


(Signature) (Date) 
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ARTICLE I: SCOPE OF THE AGREEMENT 
A. Background 


The purpose of this agreement is to perform preclinical, reagent production and clinical assay 
development, chemistry, manufacturing, and controls, non-clinical and toxicology, supply-chain, and 
optimization work culminating in a Phase I clinical trial of an mRNA construct that encodes a lead 
SARS-CoV-2 antibody candidate. 


Current treatment and prophylactic options for SARS-CoV-2 infections are severely limited; care is 
primarily supportive and preventive measures consist of physical barriers (I.e., personal protective 
equipment) and physical distancing. While some therapeutics, including antivirals developed for Ebola 
virus, are currently being tested for expanded efficacy against SARS-CoV-2, no therapeutic options have 
been approved for this outbreak. Because of limited treatment and prophylactic options for SARS-CoV-2, 
new technologies and solutions are desperately needed. The performer, Moderna, is well-positioned to 
accomplish the proposed initial task of manufacturing and clinically evaluating an mRNA-encoded 
antibody product against SARS-CoV-2, as they can leverage their strong mRNA platform and experience 
manufacturing mRNA-1944, which encodes an antibody against chikungunya virus. Indeed, the proposer 
conducted the first ever Phase I human safety trial on an MRNA-encoded antibody, which targeted 
Chikungunya virus, in 2019 and demonstrated high tolerability and clinically relevant levels of serum 
expression. Given that the same construct and delivery parameters would be used for a potent mRNA- 
encoded monoclonal antibody targeting SARS-CoV-2, rapid progression to a Phase I trial is anticipated, 
and the high value product could create a stop-gap prophylaxis while vaccine development and testing is 
underway. 


Government investment is critically needed to accelerate development of SARS-CoV-2 response options 
for deployment to warfighters, first responders, and health care workers who are at particularly high risk. 
Once an mRNA-encoded monoclonal antibody product has been validated, manufactured, tested, and 
evaluated for safety, it could be broadly deployed in both the military and civilian sectors. 


This effort is imminently applicable to the DARPA mission of protecting the warfighter, first responders, 
and the homeland from pandemic threats. Indeed, this effort also leverages previous DARPA investments 
through the ADEPT program in nucleic acid-based vaccines and therapeutics. Rapid entry into clinical 
testing for a product targeting the current pandemic is a required step toward an approved product, and 
thus highly relevant to national security. 


If the SARS-CoV-2 outbreak continues unabated, the market for mMRNA-encoded antibody treatments 
could encompass millions of Americans and potentially expand to a worldwide market. Additionally, if 
successful, an orthogonal approach to infectious disease prophylaxis will have been significantly de- 
risked and will be closer to implementation to fight the current pandemic. DARPA funding will have 
helped to enable development of an mRNA-encoded antibody against the SARS-CoV-2 coronavirus 
through human Phase | testing and generated further evidence supporting the application of MRNA- 
encoded antibodies as countermeasures against future pandemic and global health threats. 


B. Definitions 
In this Agreement, the following definitions apply: 


Agreement: — The body of this Agreement and Attachments 1-8, which are expressly incorporated in 
and made a part of the Agreement. 
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Covered Government Support Contractor: A contractor under a contract, the primary purpose of 
which is to provide services or furnish independent and impartial advice or technical assistance directly to 
the Government in support of the Government’s management and oversight of a program or effort (rather 
than to directly furnish an end item or service to accomplish a program or effort), provided that the 
contractor: 

(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or 
effort, or with any direct competitor of such prime contractor or any such first-tier 
subcontractor in furnishing end items or services of the type developed or produced on 
the program or effort; and 

(ii) Receives access to Data for performance of a Government contract that contains the 
clause at DFARS 252.227-7025, Limitations on the Use or Disclosure of Government- 
Furnished Information Marked with Restrictive Legends. 


Data: Recorded information, regardless of form or method of recording, which includes but is not 
limited to, technical data, software, maskworks and trade secrets. The term does not include financial, 
administrative, cost, pricing or management information and does not include subject 

inventions, included in Article VII. 


Foreign Firm or Institution: A firm or institution organized or existing under the laws of a country 
other than the United States, its territories, or possessions. The term includes, for purposes of this 
Agreement, any agency or instrumentality of a foreign government; and firms, institutions or business 
organizations which are owned or substantially controlled by foreign governments, firms, institutions, or 
individua 


Government: The United States of America, as represented by DARPA. 


Government Purpose: Means any activity in which the United States Government is a party, including 
cooperative agreements with international or multi-national defense organizations, or sales or transfers by the 
United States Government to foreign governments or international organizations. Government purposes include 
competitive procurement, but do not include the rights to use, m , reproduce, release, perform, display, or 
disclose technical data for commercial purposes or authorize others to do so. 


Government Purpose Rights: The rights to use, duplicate, or disclose Data, in whole or in part and in 
any manner, for Government purposes only, and to have or permit others to do so for Government 
purposes only. The Government shall not disclose Data that is subject to Government Purpose Rights 
outside the Government, or authorize others to do so, unless (i) the recipient of such data is subject to a 
use and non-disclosure agreement (NDA) (see sample NDA as Attachment 8) prior to such disclosure or 
(ii) such disclosure is made to a Covered Government Support Contractor. 


Invention: Any invention or discovery which is or may be patentable or otherwise protectable under 
Title 35 of the United States Code. 


Know-How: All information including, but not limited to discoveries, formulas, materials, inventions, 
processes, ideas, approaches, concepts, techniques, methods, software, programs, documentation, 
procedures, firmware, hardware, technical data, specifications, devices, apparatus and machines. 


Limited Rights: The rights to use, modify, reproduce, release, perform, display, or disclose Data, in 
whole or in part, within the Government. Limited rights applies only to Data developed at private expense 
through activities that are not performed under this Agreement and identified in Attachment 6. The 
Government may not, without the written permission of the party asserting limited rights, release or 
disclose the Data outside the Government, use the Data for manufacture, or authorize the Data to be used 
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by another party, except that the Government may reproduce, release or disclose such Data or authorize 
the use or reproduction of the Data by persons outside the Government if - 


(i) Reproduction, release, disclosure, or use is- 
a. Necessary for emergency repair and overhaul; or 
b. A release or disclosure to — 
i. a Covered Government Support Contractor in performance of its covered 
Government support contract for use, modification, reproduction, performance, 
display, or release or disclosure to a person authorized to receive Limited Rights 
Data who has signed a non-disclosure agreement; or 
ii. a foreign government, of Data other than detailed manufacturing or process Data, 
when use of such Data by the foreign government is in the interest of the 
Government and is required for evaluation or informational purposes. 


(ii) The recipient of the Data is subject to a prohibition on the further reproduction, release, 
disclosure, or use of the Data; and the Performer or subawardee asserting the restriction is 
notified of such reproduction, release, disclosure, or use. 


Made: Relates to any invention means the conception or first actual reduction to practice of such 
invention. 


Party: Includes the Government (represented by DARPA), or the Performer, or both. 


Performer: ModernaTX, Inc., 200 Technology Square, 6™ Floor, Cambridge, MA 02139; (CAGE 
CODE: 6RP85 / DUNS: 069723520) 


Practical application: To manufacture, in the case of a composition of product; to practice, in the case 
of a process or method, or to operate, in the case of a machine or system; and, in each case, under such 
conditions as to establish that the invention is capable of being utilized and that its benefits are, to the 
extent permitted by law or Government regulations, available to the public on reasonable terms. 


Program: Research and development being conducted by the Performer, as set forth in Article I, 
paragraph C. 


Property: Any tangible personal property other than property actually consumed during the 
execution of work under this agreement. For purposes of this article, "property" does not include the 
deliverable prototype which are the development activity undertaken pursuant to this Agreement that is 
expected to result in a prototype lead SARS-CoV-2 antibody candidate. 


Subject Invention: Any invention conceived or first actually reduced to practice in the performance 
of work under this Agreement. 


Technology: Discoveries, innovations, Know-How and inventions, whether patentable or not, 
including computer software, recognized under U.S. law as intellectual creations to which rights of 
ownership accrue, including, but not limited to, patents, trade secrets, maskworks and copyrights 
developed under this Agreement. 


Cc. Scope 


HROO11-20-9-0078 
Page 6 of 40 


te This Agreement is an other transaction pursuant to 10 U.S.C. § 2371b. The principal 
purpose of this Agreement is to engage in a research and development program to inform down-selection 
to an of mRNA construct that encodes a lead SARS-CoV-2 antibody candidate for scaled up 
manufacturing and additional clinical work. 


28 ModernaTX, Inc. (Performer) shall be responsible for performance of the work set forth 
in the Task Description Document (TDD) incorporated in this Agreement as Attachment 1. The 
Performer shall submit or otherwise provide all documentation required by Attachment 2, Report 
Requirements and Attachment 3, Schedule of Milestones and Reports. 


3 This Agreement can best be described as an expenditure based approach with milestones 
and associated fees. The Performer shall be paid for each milestone accomplished in accordance with the 
Schedule of Milestones and Payments set forth in Attachment 3 and the procedures of Article V. The 
Schedule of Milestones and Payments set forth in Attachment 3 may be revised or updated in accordance 
with Article III. The Schedule of Milestones and Payments set forth in Attachment 3 will be periodically 
updated during the performance of the program through a bilateral modification to account for the 
Performer’s actual incurred costs to date and revise future milestone amounts accordingly to reflect 
revised projected expenditures while not exceeding the total negotiated award amount. The Performer 
shall be paid for each completed milestone based on the negotiated Agreement terms and conditions. 


D. Goals / Objectives 


1, The goal of this Agreement is to develop an mRNA-encoded antibody against the SARS- 
CoV-2. 


2. The Government will have continuous involvement with the Performer. The Government 
will obtain access to Program results and certain rights in patents and data pursuant to Articles VII and 
VIII. DARPA and the Performer are bound to each other by a duty of good faith in achieving the 
Program objectives. 


ARTICLE Il: TERM 
A. Term of this Agreement 


The Phase I program commences upon the effective date of the Agreement through December 31, 2021. 
The Government may unilaterally exercise the option(s) prior to the end of the Phase I Base period 
through written modification. If exercised, the Option One effort extends the term of the Agreement for 
six (6) months from the effective date of the Option One award. If exercised, the Option Two effort 
extends the term of the Agreement for three (3) months from the effective date of the Option Two award. 
Provisions of this Agreement, which, by their express terms or by necessary implication, apply for 
periods of time other than specified herein, shall be given effect, notwithstanding this Article. 


B. Termination Provisions 


The Government may terminate this Agreement by written notice to the Performer, provided that such 
written notice is preceded by consultation between the Parties. The Performer may request Agreement 
termination by giving the Government sixty (60) days written notification of their intent to do so. If the 
Performer requests termination of this Agreement, the Government may, at its discretion, agree to 
terminate. The Performer may also terminate this Agreement at any time based on good faith health or 
safety concerns relating to performance. The Government and the Performer should negotiate in good 
faith a reasonable and timely adjustment of all outstanding issues between the Parties as a result of 
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termination, which will include reimbursing the Performer for allowable incurred costs in the 
performance of work completed prior to termination that are not subject to an objection by the 
Government, up to the total of all milestone payments in Attachment 3 that have yet to be paid to the 
Performer, which may include non-cancelable commitments. In the event of a termination of the 
Agreement, the Government shall have paid-up rights in Data as described in Article VIII, Data Rights. 
Failure of the Parties to agree to terminate or an equitable adjustment shall be resolved pursuant to Article 
VI, Disputes. 


Cc. Extending the Term 


The Parties may extend by mutual written agreement the term of this Agreement if funding availability 
and research opportunities reasonably warrant. Any extension shall be formalized through modification 
of the Agreement by the Agreements Officer (AO) and the Performer Administrator. 


ARTICLE III: MANAGEMENT OF THE PROJECT 
A, Management and Program Structure 


The Performer shall be responsible for the overall technical and program management of the Program, 
and technical planning and execution shall remain with the Performer. The DARPA Agreements 
Officer’s Representative (AOR), in consultation with the DARPA Program Manager (PM), shall provide 
recommendations to Program developments and technical collaboration and be responsible for the review 
and verification of the milestones. 


B. Modifications 


Ve As a result of meetings, annual reviews, or at any time during the term of the Agreement, 
research progress or results may indicate that a change in the TDD and/or the Schedule of Milestones and 
Payments, would be beneficial to program objectives. Recommendations for modifications, including 
justifications to support any changes to the TDD and/or the Schedule of Milestones and Payments, will be 
documented in writing and submitted by the Performer to the DARPA AOR with a copy to the DARPA 
AO. This documentation will detail the technical, chronological, and financial impact of the proposed 
modification to the research program. The DARPA AO and the Performer shall approve any Agreement 
modification. The Government is not obligated to pay for new or revised milestones until the Schedule of 
Milestones and Payments (Attachment 3) is formally revised by the DARPA AO and made part of this 
Agreement 


2: The DARPA AOR shall be responsible for the review and verification of any 
recommendations to revise or otherwise modify the TDD, Schedule of Milestones and Payments or other 
proposed changes to the terms and conditions of this Agreement. 


3. For minor or administrative Agreement modifications (e.g. incremental fundings, changes 
in the paying office or appropriation data, changes to Government or the Performer’s personnel identified 
in the Agreement, etc.) no signature is required by the Performer. 


4. The DARPA AO will be responsible for instituting all modifications to this Agreement. 


ARTICLE IV: AGREEMENT ADMINISTRATION 
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Unless otherwise provided in this Agreement, approvals permitted or required to be made by DARPA 
may be made only by the DARPA AO. Administrative and contractual matters under this Agreement 
shall be referred to the following representatives of the Parties: 


A. Government Points of Contact: 


Agreements Officer (AO): 
D. Peter Donaghue 
703 526 2705; desmond.donaghue@darpa.mil 


DARPA Program Manager (PM): 
Dr. Amy Jenkins 
703 526 4735; amy.jenkins@darpa.mil 


Agreements Officer's Representative (AOR): 
spawar.navy.mil 


Administrative Agreements Officer (AAO): 

Defense Contract Management Agency (S2206A) - DCMA Boston 
495 Summer Street, Boston, MA 02210-2138 

857 268 4723; CASBOSTON@DCMA.MIL 


B. Performer Points of Contact 


Performer’s Administrative/Contracting: 


modernatx.com 


Performer’s Program Manager: 


modernatx.com 


Each Party may change its representatives named in this Article by written notification to the other Party. 
The DARPA AO will affect the change as stated in Article II, subparagraph C.3. above. 


ARTICLE V: OBLIGATION AND PAYMENT 


A. Obligation 


Te The Government's liability to make payments to the Performer for performance is limited 
to only those funds obligated under the Agreement or by modification to the Agreement. DARPA may 
obligate funds to the Agreement incrementally. 


2. If modification becomes necessary in performance of this Agreement, pursuant to Article 
II, Paragraph B, the DARPA AO and the Performer Administrator shall execute a revised Schedule of 
Milestones and Payments consistent with Attachment 3. 
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B. Payments 


1. The Performer agrees to maintain an established accounting system which complies with 
Generally Accepted Accounting Principles (GAAP) and the requirements of this Agreement, and shall 
ensure that appropriate arrangements have been made for receiving, distributing and accounting for all 
funding under the agreement. An acceptable accounting system is one in which all cash receipts and 
disbursements are controlled and documented properly. 


(a) Allowable Cost and Payment Terms: The total cost of this agreement is the sum of the direct 
and indirect costs allocable to the agreement, incurred or to be incurred, plus any allocable cost of 
money. In ascertaining what constitutes a cost, any generally accepted method of determining or 
estimating costs that is equitable and is consistently applied may be used. 
(b) While the total cost of this agreement includes all costs properly allocable to the agreement, 
the allowable costs to the Government are limited to those allocable costs which are allowable. 
(c) Costs are allowable to the extent they are reasonable, allocable, and determined to be 
allowable by the Government. A cost is allowable only when the cost complies with all of the 
following requirements: 
i. Reasonableness. 
ii. Allocability. 
iii. Generally accepted accounting principles and practices appropriate to the 
circumstances. 
iv. Terms of the agreement. 
vy. Any limitations set forth in this subpart. 
(d) The Performer is responsible for accounting for costs appropriately and for maintaining 
records, including supporting documentation, adequate to demonstrate that costs claimed have 
been incurred, are allocable to the agreement, and comply with applicable GAAP. The 
Agreements Officer may disallow all or part of a claimed cost that is inadequately supported. 
(e) A cost is reasonable if, in its nature and amount, it does not exceed that which would be 
incurred by a prudent person in the conduct of competitive business. If an initial review of the 
facts results in a challenge of a specific cost by the Agreements Officer or the Agreements Officer 
Representative, the burden of proof shall be upon the Performer to establish that such cost is 
reasonable. 
(f) A cost is allocable if it is assignable or chargeable to one or more cost objectives on the basis 
of relative benefits received or other equitable relationship. Subject to the foregoing, a cost is 
allocable to this Government agreement if it - 
(a) Is incurred specifically for the agreement; 
(b) Benefits both the agreement and other work, and can be distributed to them in 
reasonable proportion to the benefits received; or 
(c) Is necessary to the overall operation of the business, although a direct relationship to 
any particular cost objective cannot be shown. 


As this is an expenditure-based agreement and the Performer will be reimbursed for its actual incurred 
costs for performance of the work set forth in the TDD and the Schedule of Milestones and Payments, 
incorporated in this Agreement as Attachment (1) and Attachment (3), respectively, the Performer shall 
accurately account for costs incurred in support of the project tasks and milestones, to include total costs 
incurred to-date, costs incurred since the last reporting cycle, and costs projected to be incurred in total 
for accomplishment of work activities (i.e. the negotiated award value, excluding any unexercised 
options) in its Monthly Business Status Reports as required under Attachment 2. 


2. The Performer shall document the accomplishments of each milestone by submitting or otherwise 
providing the Milestones Report required by Attachment 2. After written verification of the 
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accomplishment of the milestone by the DARPA AOR, and approval by the AO, the Performer will 
submit their invoice through Wide Area Work Flow (WAWF), as detailed in paragraph B.7 and B.8. of 
this Article. Payments shall be made in the amounts set forth in Attachment 3, provided the AOR has 
verified the accomplishment of the milestones. It is recognized that the accounting of current 
expenditures reported in the “Status Report” submitted in accordance with Attachment 2 is not necessarily 
intended or required to match the milestones until submission of the Final Report; however, Milestones 
shall be revised during the course of the program to reflect current and revised projected expenditures. 
Any modification of Attachment 3 to account for allowable incurred costs that the Performer incurred for 
one or more completed milestones in excess of negotiated applicable payment amounts identified in 
Attachment 3 shall include such excess amounts in the next expected milestone payment, not to exceed 
total obligated funding by the Government. Upon completion of performance of this Agreement, the 
Performer will submit a final invoice in WAWF to be reimbursed for its total allowable incurred costs in 
completion of the final milestones(s) not to exceed total obligated funding by the Government. 


3. Government funds shall be maintained in an interest-bearing account prior to disbursement. This account 
shall not be in United States Treasury Notes. Any interest earned shall be remitted annually to the DARPA AO, or 
designee. Interest payments shall be made payable to the United States Treasury. Interest amounts less than Two- 
hundred Fifty Dollars ($250.00) per year may be retained by the Performer for administrative expenses. This 
requirement applies to the amount of overpayment of Government funds for any completed milestone when the 
negotiated milestone payment amount exceeds the Performer’s actual incurred costs. 


4. Limitation of Funds: 

a. Inno case shall the Government’s financial liability for performance exceed the amount obligated 
under this Agreement. 

b. The Performer shall notify the Agreements Officer, Program Manager and Agreements Officer 
Representative in writing when the Performer anticipates incurring costs in the next ninety (90) days 
that will exceed total obligated funding by the Government. The Performer is not obligated to continue 
performance under this Agreement or otherwise incur costs in excess of the amount of funds obligated 
to the Agreement by the Government. The Performer is also not obligated to continue performance 
under this Agreement in the event that the combined total costs that the Performer incurs over each 
milestone payment identified in Attachment 3 exceeds 20 percent of the total negotiated award value 
identified in Attachment 3, until the Agreements Officer modifies Attachment 3 through a bilateral 
modification to revise future milestone amounts accordingly to reflect current and revised projected 
expenditures while not exceeding the total negotiated award amount. 


5. The Performer shall maintain adequate records to account for all funding under this Agreement. 
Upon completion or termination of this Agreement, whichever occurs earlier, the Performer shall furnish 
to the AO a copy of the Final Report required by Attachment 2, Part D. The Performer’s financial records 
relevant to this Agreement are subject to examination or audit on behalf of DARPA by the Government 
for a period not to exceed three (3) years after expiration of the term of this Agreement. The AO or 
designee shall have direct access to sufficient records and information of the Performer, to ensure full 
accountability for all funding under this Agreement. Such audit, examination, or access shall be 
performed during business hours on business days upon prior written notice and shall be subject to the 
security requirements of the audited party. 


6. Payments will be made by the Defense Finance and Accounting Services office, as indicated 
below, within thirty (30) calendar days of an accepted invoice in WAWF. WAWF is a secure web-based 
system for electronic invoicing, receipt and acceptance. The WAWF application enables electronic form 
submission of invoices, government inspection, and acceptance documents in order to support DoD’s goal 
of moving to a paperless acquisition process. Authorized DoD users are notified of pending actions by e- 
mail and are presented with a collection of documents required to process the contracting or financial 
action. It uses Public Key Infrastructure (PKI) to electronically bind the digital signature to provide non- 


HROO11-20-9-0078 
Page 11 of 40 


reputable proof that the user electronically signed the document with the contents. Benefits include 
online access and full spectrum view of document status, minimized re-keying and improving data 
accuracy, eliminating unmatched disbursements and making all documentation required for payment 
easily accessible. 


7. The Performer is required to utilize the WAWF system when processing invoices and receiving 
reports under this Agreement. The Performer shall (i) ensure an Electronic Business Point of Contact is 
designated in System for Award Management (SAM) at http://www.sam.gov and (ii) register to use 
WAWF-RA at the https://wawf.eb.mil site, within ten (10) calendar days after award of this Agreement. 
Step-by-step procedures to register are available at the https://wawf.eb.mil site. The Performer is directed 
to use the Non-Procurement Instrument Voucher when processing invoices. The Performer should submit 
a copy of the AOR approval of the milestone, as well as a copy of the milestone report, with each invoice. 


8. The following guidance is provided for invoicing processed under this Agreement through 
WAWF: 

e The AOR identified herein under, "Agreement Administration" shall continue to formally inspect and 
accept the deliverables. To the maximum extent practicable, the AOR shall review the deliverable(s)/ 
technical status reports that document milestone completion and, including input from the Program 
Manager (PM) either: 1) provide a written notice of rejection to the Performer which includes 
feedback regarding deficiencies requiring correction; or 2) written notice of acceptance to the 
Performer, with a copy to the DARPA PM and DARPA AO. 

© The Performer agrees, when entering invoices entered in WAWF to utilize the contract line item 
number (CLIN) and accounting classification reference number (ACRN) as delineated at Attachment 
(3) Schedule of Milestones and Payments. The Performer agrees that the Government may reject 
invoices not submitted in accordance with this provision. The description of the CLIN shall include 
reference to the associated milestone number along with other necessary descriptive information. 

¢ WAWF payment instructions. The Performer must use the following information when submitting 
payment requests and receiving reports in WAWF for this award: 

o Document type. The Performer shall use the following document type(s). Non- 
Procurement Instrument Voucher 

¢ Document routing. The Performer shall use the information in the Routing Data Table below only to 
fill in applicable fields in WAWF when creating payment requests and receiving reports in the 
system. 

¢ Note for DFAS: The Agreement shall be entered into the DFAS system by CLIN - Milestone 
association (MS)/ACRN as delineated at Attachment 3. The Agreement is to be paid out by 
CLIN (MS)/ACRN. Payments shall be made using the CLIN (MS)/ACRN association as 
delineated at Attachment 3. 

e The Performer shall upload the AOR approval as an attachment upon submission of an invoice in 
WAWAE (this can be done from within WAWF). 

e Payments shall be made by DFAS-HQ0337 


WAWE ROUTING DATA TABLE 
Field Name in WAWF Data to be entered in WAWF 
Pay Official DODAAC HQ0337 
Issue by DODAAC HROOL1 


Inspect by DODDAAC N66001 
Ship From Code Not applicable 
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Mark For Code Not applicable 
Service Approver (DoDAAC) | S2206A 
Service Acceptor (DoDAAC) | S2206A 


Accept at Other DODAAC Not applicable 
LPO DoDAAC | Not applicable 
DCAA Auditor DoDAAC Not applicable 


Other DoDAAC (s) Not applicable 


For technical WAWF help, contact the WAWF helpdesk at 866-618-5988. 
Payee Information: As identified at the System for Award Management. 
Cage Code: 6RP85 

DUNS: 0697235207 

TIN: 27-0226313 


Financial Records and Reports: 


a. The Performer shall maintain adequate records to account for all funding under this 
Agreement. Upon completion or termination of this Agreement, whichever occurs earlier, the 
Performer shall furnish the Final Report to the AO required by Attachment 2, Part E. The 
Performer’s relevant financial records are subject to examination or audit on behalf of DARPA by 
the Government for a period not to exceed three (3) years after expiration of the term of this 
Agreement. The AO or designee shall have direct access to sufficient records and information of 
the Performer, to ensure full accountability for all funding under this Agreement. Such audit, 
examination, or access shall be performed during business hours on business days upon prior 
written notice and shall be subject to the security requirements of the audited party. 


b. To the extent that the total government payments under the Agreement exceed $5,000,000, the 
Comptroller General of the United States, in its discretion, shall have access to and the right to 
examine records of any party to the Agreement or any entity that participates in the performance 
of this Agreement that directly pertain, to and involve transactions relating to, the Agreement for 
a period of three (3) years after final payment is made. This requirement shall not apply with 
respect to any party to this Agreement or any entity that participates in the performance of the 
Agreement, or any subordinate element of such party or entity, that, in the year prior to the date 
of the Agreement, has not entered into any other contract, grant, cooperative agreement, or other 
transaction agreement that provides for audit access to its records by a government entity in the 
year prior to the date of this Agreement. This paragraph only applies to any record that is created 
or maintained in the ordinary course of business or pursuant to a provision of law. The terms of 
this paragraph shall be included in all sub-agreements/contracts to the Agreement. 


ARTICLE VI: DISPUTES 


General 


The Parties shall communicate with one another in good faith and in a timely and cooperative manner 
when raising issues under this Article. 


Dispute Resolution Procedures 
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ae Any disagreement, claim or dispute between DARPA and the Performer concerning 
questions of fact or law arising from or in connection with this Agreement, and, whether or not involving 
an alleged breach of this Agreement, may be raised only under this Article. 


2: Whenever disputes, disagreements, or misunderstandings arise, the Parties shall attempt 
to resolve the issue(s) involved by discussion and mutual agreement as soon as practicable. In no event 
shall a dispute, disagreement or misunderstanding which arose more than three (3) months prior to the 
notification made under subparagraph B.3 of this article constitute the basis for relief under this article 
unless the Director of DARPA in the interests of justice waives this requirement. 


3: Failing resolution by mutual agreement, the aggrieved Party shall document the dispute, 
disagreement, or misunderstanding by notifying the other Party in writing of the relevant facts, identify 
unresolved issues, and specify the clarification or remedy sought. Within five (5) working days after 
providing notice to the other Party, the aggrieved Party may, in writing, request a joint decision by the 
DARPA Senior Procurement Executive and a senior executive appointed by the Performer. The other 
Party shall submit a written position on the matter(s) in dispute within thirty (30) calendar days after 
being notified that a decision has been requested. The DARPA Senior Procurement Executive and the 
Performer’s appointed senior executive shall conduct a review of the matter(s) in dispute and render a 
decision in writing within thirty (30) calendar days of receipt of such written position. Any such joint 
decision is final and binding. 


4. In the absence of a joint decision, upon written request to the Deputy Director of 
DARPA, made within thirty (30) calendar days of the expiration of the time for a decision under 
subparagraph B.3 above, the dispute shall be further reviewed. The Deputy Director of DARPA may 
elect to conduct this review personally or through a designee or jointly with a senior executive appointed 
by the Performer. Following the review, the Deputy Director of DARPA or designee will resolve the 
issue(s)and notify the Parties in writing. Such resolution is not subject to further administrative review 
and, to the extent permitted by law, shall be final and binding. 


Ds Subparagraphs B.2, B.3, and B.4 above, including the three-month window for 
identifying disputes, shall not limit the Performer’s ability or discretion to pursue the dispute in a court of 
competent jurisdiction in addition to the administrative dispute processes set forth therein. 


Cc Limitation of Damages 


Claims for damages of any nature whatsoever pursued under this Agreement shall be limited to direct 
damages only up to the aggregate amount of DARPA funding disbursed as of the time the dispute arises. 
In no event will either Party be liable for claims for consequential, punitive, special and incidental 
damages, claims for lost profits, or other indirect damages. For claims of damages arising under this 
agreement for breach of patent and data rights provisions, the Performer has the ability or discretion to 
pursue a claim for any available damages notwithstanding the foregoing in accordance with Article VI, 
Disputes. 


ARTICLE VII: PATENT RIGHTS AND TRADE SECRETS 
A. Allocation of Principal Rights 
ie Unless the Performer shall have notified DARPA, in accordance with subparagraph B.2 


below, that the Performer does not intend to retain title, the Performer shall retain the entire right, title, 
and interest throughout the world to each Subject Invention consistent with the provisions of this Article. 
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2 With respect to any Subject Invention in which the Performer retains title, DARPA shall 
have a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced on behalf 
of the United States the Subject Invention throughout the world. 


3: This Agreement does not grant any express or implied rights in any Inventions that are 
conceived and actually reduced to practice outside the scope of this Agreement other than as necessary to 
perform this Agreement. 


4. The Government authorizes and consents to all use and manufacture of any invention 
described in or covered by a U.S. patent in the performance of this Agreement or any subagreement at any 
tier. 


55 The Performer shall report to the Agreements Officer, promptly and in reasonable written 
detail, each notice or claim of patent or copyright infringement based on the performance of this 
agreement of which the Performer has knowledge. In the event of any claim or suit against the 
Government on account of any alleged patent or copyright infringement arising out of the performance of 
this agreement or out of the use of any supplies furnished or work or services performed under this 
agreement, the Performer shall furnish to the Government, when requested by the Agreements Officer, all 
evidence and information in the Performer’s possession pertaining to such claim or suit. Such evidence 
and information shall be furnished at the expense of the Government except where the Performer has 
agreed to indemnify the Government. The Performer shall include the substance of this Article, including 
this paragraph (5), in all subagreements. 


B. Invention Disclosure, Election of Title, and Filing of Patent Application 


1 The Performer shall disclose each Subject Invention to DARPA within four (4) months 
after the inventor discloses it in writing to his company personnel responsible for patent matters. The 
disclosure to DARPA shall be in the form of a written report and shall identify the Agreement and 
circumstances under which the Invention was made and the identity of the inventor(s). It shall be 
sufficiently complete in technical detail to convey a clear understanding, to the extent known at the time 
of the disclosure, of the nature, purpose, operation, and the physical, chemical, biological, or electrical 
characteristics of the Invention. The disclosure shall also identify any publication, sale, or public use of 
the Invention and whether a manuscript describing the Invention has been submitted and/or accepted for 
publication at the time of disclosure. 


2. If the Performer determines that it does not intend to retain title to any such Invention, the 
Performer shall notify DARPA, in writing, within eight (8) months of disclosure to DARPA. However, 
in any case where publication, sale, or public use has initiated the one-year statutory period wherein valid 
patent protection can still be obtained in the United States, the period for such notice may be shortened by 
DARPA to a date that is no more than sixty (60) calendar days prior to the end of the statutory period. 


3: The Performer may elect to maintain a Subject Invention in confidence and pursue trade 
secret protection of the Invention instead of a patent. If the Performer elects to protect a Subject 
Invention to which it retains title under applicable trade secret law, the Performer shall notify DARPA 
within sixty (60) days of its decision to do so. Otherwise, the Performer shall file its initial patent 
application on a Subject Invention to which it elects to retain title within one (1) year after election of title 
or, if earlier, prior to the end of the statutory period wherein valid patent protection can be obtained in the 
United States after a publication, or sale, or public use. The Performer may elect to file patent 
applications in additional countries, including the European Patent Office and the Patent Cooperation 
Treaty, within either ten (10) months of the corresponding initial patent application or six (6) months after 
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the date permission is granted by the Commissioner for Patents to file foreign patent applications, where 
such filing had previously been prohibited by a Secrecy Order. 


4. The Performer shall notify DARPA of any decisions not to continue the prosecution of a 
patent application, pay maintenance fees, or defend in a reexamination or opposition proceedings on a 
patent, in any country, not less than thirty (30) calendar days before the expiration of the response period 
required by the relevant patent office. 


oF Requests for extension of the time for disclosure election, and filing under Article VII, 
may be granted at DARPA’s discretion after considering the circumstances of the Performer and the 
overall effect of the extension. 


6. The Performer shall submit to DARPA annual listings of Subject Inventions. At the 
completion of the Agreement, the Performer shall submit a comprehensive listing of all subject inventions 
identified during the course of the Agreement and the current status of each. 


(on Conditions When the Government May Obtain Title 


Upon DARPA’s written request, the Performer shall convey title to any Subject Invention to DARPA 
under any of the following conditions: 


1; If the Performer fails to disclose or elects not to retain title to the Subject Invention 
within the times specified in Paragraph B of this Article; however, DARPA may only request title within 
sixty (60) calendar days after learning of the failure of the Performer to disclose or elect within the 
specified times; 


2: Except with respect to Subject Inventions for which the Performer elects to pursue trade 
secret protection, in those countries in which the Performer fails to file patent applications within the 
times specified in Paragraph B of this Article; however, if the Performer has filed a patent application in a 
country after the times specified in Paragraph B of this Article, but prior to its receipt of the written 
request by DARPA, the Performer shall continue to retain title in that country; or 


Bi Except with respect to Subject Inventions for which the Performer elects to pursue trade 
secret protection, in any country in which the Performer decides not to continue the prosecution of any 
application for, to pay the maintenance fees on, or defend in reexamination or opposition proceedings on, 
a patent on a Subject Invention. 


D. Minimum Rights to the Performer and Protection of the Performer’s Right to File 


A The Performer shall retain a nonexclusive, royalty-free license throughout the world in 
each subject invention to which the Government obtains title, except if the Performer fails to disclose the 
Subject Invention within the times specified in Paragraph B of this Article. The Performer’s license 
extends to its domestic subsidiaries and affiliates, including Canada, if any, and includes the right to grant 
licenses of the same scope to the extent that the Performer was legally obligated to do so at the time the 
Agreement was awarded. The license is transferable only with the approval of DARPA, except when 
transferred to the successor of that part of the business to which the Subject Invention pertains. DARPA 
approval for license transfer shall not be unreasonably withheld. 


Ps The Performer’s domestic license may be revoked or modified by DARPA to the extent 
necessary to achieve expeditious practical application of the Subject Invention pursuant to an application 
for an exclusive license submitted consistent with appropriate provisions at 37 C.F.R. Part 404. This 
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license shall not be revoked in that field of use or the geographical areas in which the Performer has 
achieved practical application and continues to make the benefits of the Subject Invention reasonably 
accessible to the public. The license in any foreign country may be revoked or modified at the discretion 
of DARPA to the extent the Performer, its licensees, or the subsidiaries or affiliates have failed to achieve 
practical application in that foreign country. 


3: Before revocation or modification of the license, DARPA shall furnish the Performer a 
written notice of its intention to revoke or modify the license, and the Performer shall be allowed thirty 
(30) calendar days (or such other time as may be authorized for good cause shown) after the notice to 
show cause why the license should not be revoked or modified. 


E. Action to Protect the Government’s Interest 


1: The Performer agrees to execute or to have executed and promptly deliver to DARPA all 
instruments necessary to (i) establish or confirm the rights the Government has throughout the world in 
those Subject Inventions to which the Performer elects to retain title, and (ii) convey title to DARPA 
when requested under Paragraph C of this Article and to enable the Government to obtain patent 
protection throughout the world in that Subject Invention. 


2. The Performer agrees to require by written agreement with its employees, other than 
clerical and non-technical employees, to disclose promptly in writing to personnel identified as 
responsible for the administration of patent matters and in a format suggested by the Performer each 
Subject Invention made under this Agreement in order that the Performer can comply with the disclosure 
provisions of Paragraph B of this Article. The Performer shall instruct employees, through employee 
agreements or other suitable educational programs, on the importance of reporting inventions in sufficient 
time to permit the filing of patent applications prior to United States or foreign statutory bars. 


Se The Performer shall include, within the specification of any United States patent 
application and any patent issuing thereon covering a Subject Invention, the following statement: 


This invention was made with Government support under Agreement No. 
HROO11-20-9-0078, awarded by DARPA. The Government has certain 
rights in the invention. 


F. Lower Tier Agreements 


The Performer shall include this Article, suitably modified, in all subcontracts or lower tier agreements, 
regardless of tier, for experimental, developmental, or research work. Solely as between the Performer 
and any subcontractor and not based on the authority of the Government, the Performer may modify this 
clause to consolidate subcontractor intellectual property rights in the Performer when flowing this clause 
down to subcontractors, which will not impact the Government’s rights under this Article. 


G. Reporting on Utilization of Subject Inventions 


1. The Performer agrees to submit, during the term of the Agreement, an annual report on the 
utilization of a Subject Invention or on efforts at obtaining such utilization that are being made by the 
Performer or its licensees or assignees. Such reports shall include information regarding the status of 
development, date of first commercial sale or use, gross royalties received by the Performer, and such 
other data and information as the agency may reasonably specify. The Performer also agrees to provide 
additional reports as may be requested by DARPA in connection with any march-in proceedings 
undertaken by DARPA in accordance with Paragraph I of this Article. DARPA agrees it shall not 
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disclose such information to persons outside the Government without permission of the Performer, unless 
required by law. 


2. All required reporting shall be accomplished, to the extent possible, using the i-Edison 
reporting website: https://s-edison.info.nih.gov/iEdison/. To the extent any such reporting cannot be 
carried out by use of i-Edison, reports and communications shall be submitted to the AO and 
Administrative Agreements Officer (AAO), where one is appointed. 


H. Preference for American Industry 


Notwithstanding any other provision of this clause, the Performer agrees that it shall not grant to any 
person the exclusive right to use or sell any Subject Invention in the United States unless such person 
agrees that any product embodying the Subject Invention or produced through the use of the subject 
invention shall be manufactured substantially in the United States. However, in individual cases, the 
requirements for such an agreement may be waived by DARPA upon a showing by the Performer that 
reasonable but unsuccessful efforts have been made to grant licenses on similar terms to potential 
licensees that would be likely to manufacture substantially in the United States or that, under the 
circumstances, domestic manufacture is not commercially feasible. 


I. March-in Rights 


The Performer agrees that, with respect to any subject invention in which it has retained title, DARPA has 
the right to require the Performer, an assignee, or exclusive licensee of a Subject Invention to grant a non- 
exclusive license to a responsible applicant or applicants, upon terms that are reasonable under the 
circumstances, and if the Performer, assignee, or exclusive licensee refuses such a request, DARPA has 
the right to grant such a license itself if DARPA determines that: 

1. Such action is necessary because the Performer or assignee has not taken effective steps, 
consistent with the intent of this Agreement, to achieve practical application of the Subject Invention; 


ue Such action is necessary to alleviate health or safety needs which are not reasonably 
satisfied by the Performer, assignee, or their licensees; 


2. Such action is necessary to meet requirements for public use and such requirements are 
not reasonably satisfied by the Performer, assignee, or licensees; or 


3; Such action is necessary because the agreement required by Paragraph H of this Article 
has not been obtained or waived or because a licensee of the exclusive right to use or sell any Subject 
Invention in the United States is in breach of such Agreement. 


J. Government Recognition of Trade Secrets 


With respect to Article VII entitled, “Patent Rights and Trade Secret Rights,” the Government shall 
recognize as valid the current business practices of the Performer in maintaining and protecting 
certain Subject Inventions as trade secrets under the following provisions: 


1. For the purpose of this Article, “Trade Secret” means a Subject Invention involving or relating to 
the Performer’s proprietary methods, specifications, process and/or protocols, for which the Performer 
elects not to file a patent application and to maintain as a trade secret. 


2: Consistent with all the procedural requirements of this Article, including, without limitation, the 
requirements for disclosure (as provided below for Subject Inventions that the Performer maintains as 
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trade secrets) and election to retain title under Paragraph B of this Article, and March-in Rights under 
Paragraph I of this Article, and Reporting on Utilization of Subject Inventions under Paragraph G of this 
Article, Performer may elect to retain all right, title and interest throughout the world to trade secrets 
instead of as patents under the following circumstances: 
(a) Protection as a trade secret is consistent with the purpose of this Agreement; 
(b) Protection as a trade secret is consistent with Performer’s current business 
practices, including use of suitable nondisclosure and confidentiality agreements, except 
with Government employees who are subject to 18 U.S.C. § 1905; and 
(c) With respect to each Subject Invention, the Performer demonstrates and 
determines in its disclosure and notification of election of the Subject Invention in 
accordance with Paragraph B of this Article and to the reasonable satisfaction of the 
Government that a total departure from protection under the patent system is warranted 
under the circumstances. 


The Government shall accept the Performer’s election to retain title to a Subject Invention as a trade 
secret with respect to (a), (b), and (c) above and, accordingly, will not request the title to the Subject 
Invention, unless such election is clearly unreasonable under the circumstances. 


3; If the Government does not accept the Performer’s election to retain title to a Subject Invention as 
a trade secret, the Government shall notify Performer, in writing, of the Government's decision within 
sixty (60) calendar days of Performer’s written notification of its election pursuant to Section B.3 of this 
Article. If the Government so notifies Performer, Performer shall have thirty (30) calendar days from the 
date of the Government's notification to notify the Government, in writing, of either its election to retain 
title to the Subject Invention through a patent (thus triggering all related obligations under this Article as 
of that election) or its election to decline title to the Subject Invention. If the Government does not 
provide any written notification to Performer as to the Government's acceptance or rejection of 
Performer’s election to retain title to a Subject Invention as a trade secret within sixty (60) calendar days 
of Performer’s written notification of its election pursuant to Section B.2 and B.3 of this Article, then the 
Government shall be deemed to have accepted Performer’s election to retain title to the Subject Invention 
as a trade secret. 


4. Consistent with allocation of rights under Paragraph A of this Article, including the allocation of 
Government Purpose Rights, with respect to any Subject Invention in which Performer retains title as 
trade secret, the Government shall have a nonexclusive, nontransferable, irrevocable, paid-up license to 
practice or have practiced on behalf of the United States, solely for Government Purposes, the Subject 
Invention throughout the world. 


5: The Government is authorized by this Agreement to disclose to its performers and support service 
contractors, without restriction and any consent whatsoever by the Performer, for Government Purposes 
only, any Subject Invention in which the Performer retains title as trade secret, provided that the 
Performer (ModernaTX Inc.) and the Performer or covered Government support contractor sign a Non- 
disclosure/Confidentiality Agreement or the performer or covered Government support contractor 
executes an appropriate nondisclosure contract clause with the Government prior to the disclosure by the 
Government of the trade secret. 


6. Materials that are deemed a Subject Invention in which Performer retains title as trade secret, 
shall be marked by the Performer as follows: “ModernaTX Inc. trade secret information subject to the 
Trade Secrets Act, 18 U.S.C. § 1905. Funded, in part, by the U.S. Government under Agreement 
HRO0011-20-9-0078. The Government has Government Purpose Rights in the trade secret as set forth in 
the Agreement, and Performer retains title and all other rights to the trade secret. Any reproduction of 
this trade secret, or portions thereof, marked with this legend must also reproduce this marking.” 
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7. The Government shall neither be required to maintain the secrecy of the Subject Invention which 
the Performer retains as a trade secret, nor be liable for disclosure of the trade secret if the same: 


(a) Was in the public domain at the time it was disclosed by the Performer to the 
Government; or 
(b) Becomes part of the public domain without breach of this Agreement; or 
(c) Is or was knowingly disclosed by the Performer to a third party without 
restriction. 
8. To the extent consistent with Federal law and regulation, the Government shall not be liable for 


infringement or misappropriation of Subject Invention retained by the Performer as trade secret by third 
parties. 


ARTICLE VIII: DATA RIGHTS 
A. Allocation of Principal Rights 


1, The Parties agree that in consideration for Government funding, the Performer intends to 
reduce to practical application items, components and processes developed under this Agreement. 


2: With respect to Data developed, generated, or delivered under this Agreement related to 
the development activities performed under this Agreement, the Government shall receive Government 
Purpose Rights, as defined in Article I, Paragraph B. 


3: With respect to Data developed, generated, or delivered pursuant to Attachments | and 2 
and 3 under the Agreement, the Government shall receive Government Purpose Rights. Notwithstanding 
the provision in A.4, the Performer agrees, with respect to data developed or generated under this 
Agreement, the Government may, within three (3) years after completion or termination of this 
Agreement, require delivery of data and receive Government Purpose Rights. The Performer will have 
the right to use and disclose such data for any purpose consistent with the terms of this agreement. 


4. Any data or intellectual property developed or generated partially or exclusively at 
private expense, either prior to, or outside the scope of this Agreement, to be utilized and delivered to the 
Government under this Agreement by the Performer may be delivered with restrictions as delineated in 
the List of Intellectual Property Assertions provided in Attachment 6. The Performer reserves the right to 
add to or modify the data or intellectual property identified in Attachment 6, but agrees that it will not 
deliver to the Government in the performance of this Agreement any data or intellectual property until 
Attachment 6 is revised and a bilateral Agreement modification is executed to reflect such additional data 
or intellectual property. 


2 March-In Rights 


(a) In the event the Government chooses to exercise its March-in Rights, as defined in 
Article VII, Section I of this Agreement, the Performer agrees, upon written request from the 
Government, to negotiate in good faith the delivery of all Data necessary to achieve practical application 
of the Subject Invention within sixty (60) calendar days from the date of the written request. The 
Government shall retain Government Purpose Rights, as defined in Article I, Section B of this 
Agreement, to this delivered Data for only a reasonable time period required to achieve practical 
application of the Subject Invention. 
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(b) To facilitate any potential deliveries, the Performer agrees to retain and maintain in good 
condition until three (3) years after completion or termination of this Agreement, all Data necessary to 
achieve practical application of any Subject Invention as defined in Article I, Section B of this 
Agreement. 


Cc. Marking of Data 


Pursuant to Paragraph A above, any Data delivered under this Agreement shall be marked with the 
following legend: 


Use, duplication, or disclosure is subject to the restrictions as stated in 
Agreement HROO11-20-9-0078 between the Government and the 
Performer. 


D. Lower Tier Agreements 


The Performer shall include this Article, suitably modified to identify the Parties, in all subcontracts or 
lower tier agreements, regardless of tier, for experimental, developmental, or research work. 


ARTICLE IX: OTHER APPLICABLE REGULATIONS AND PERFORMANCE 
REQUIREMENTS 


Provisions of the International Traffic in Arms Regulations (22 C.F.R. Part 120, ef seq.), the National 
Security Program Operating Manual (NISPOM) (DoD 5220.22-M), and the Department of Commerce’s 
Export Administration Regulations (15 C.F.R. Part 730, et seq.) apply to this Agreement. 


The purpose of this agreement is to develop a mRNA construct that encodes a lead SARS-CoV-2 
antibody candidate. DARPA determined that the prototype mRNA-encoded antibody being developed 
and delivered under the award is for both civil and military applications. The Performer is responsible for 
complying with all applicable laws and regulations regarding export-controlled items. 


ARTICLE X: SAFEGUARDING DARPA CONTROLLED UNCLASSIFIED INFORMATION 
AND CONTROLLED TECHNICAL INFORMATION AND CYBER INCIDENT REPORTING 


A. Applicability 


This Article applies if the Performer or its subcontractors anticipate receiving, developing, collecting, 
transmitting, using, or storing Controlled Unclassified Information (CUD) or Controlled Technical 
Information (CTI) as part of executing this agreement. At this time, DARPA does not consider the scope 
of research under this agreement to include receiving, developing, collecting, transmitting, using, or 
storing CUI or CTI. Should the research scope under the agreement change and the Performer will be 
required to receive, develop, collect, transmit, use, or store CUI or CTI, the Performer shall comply with 
the requirements of this Article. 


B. Background 


Protection of DARPA Controlled Unclassified Information (CUI) and Controlled Technical Information 
(CTI) is of paramount importance to DARPA and can directly impact the ability of DARPA to 
successfully conduct its mission. Therefore, this Article requires the performer to protect DARPA CUI 
and CTI that resides on the performer’s information systems. This article also requires the performer to 
rapidly report any cyber incident involving DARPA CUI or CTI. 
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C. Safeguarding DARPA CUI and CTI 


The performer shall implement NIST Special Publication (SP) 800-171 Rev 1, Protecting Controlled 
Unclassified Information in Nonfederal Systems and Organizations (Dec. 2016), as revised, for DARPA 
CUI and CTI that resides on the performer’s information systems. Consistent with Chapter 2 of NIST SP 
800-171 Rev 1, implementation may be tailored to facilitate equivalent safeguarding measures used in the 
performer systems and organization. Any suspected loss or compromise of DARPA CUI or CTI that 
resides on the performer’s information systems shall be considered a cyber incident and require the 
performer to rapidly report the incident to DARPA in accordance with paragraph C below. 


D. Cyber Incident Reporting 


Upon discovery of a cyber incident involving DARPA CUI or CTI, the performer shall take immediate 
steps to mitigate any further loss or compromise. The performer shall rapidly report the incident to 
DARPA and provide sufficient details of the event—including identification of detected and isolated 
malicious software—to enable DARPA to assess the situation and provide feedback to the performer 
regarding further reporting and potential mitigation actions. The performer shall preserve and protect 
images of all known affected information systems and all relevant monitoring/packet capture data for at 
least 90 days from reporting the cyber incident to enable DARPA to assess the cyber incident. The 
performer agrees to rapidly implement security measures as recommended by DARPA and to provide to 
DARPA any additionally requested information to help the Parties resolve the cyber incident and to 
prevent future cyber incidents. 


E. Public Release 


All information and data covered by this Article must be reviewed and approved by DARPA prior to any 
public release. The DARPA public release process is governed by DARPA Instruction 65. An online 
form is available to support those requests at: 
https://www.darpa.mil/attachments/PublicReleaseSubmissionForm_042816.pdf 


F. Lower Tier Agreements 


The performer shall include this Article in all subcontracts or lower tier agreements, regardless of tier, for 
work performed in support of this Agreement. 


G. Definitions 


Compromise: Disclosure of information to unauthorized persons, or a violation of the security policy of a 
system, in which unauthorized intentional or unintentional disclosure, modification, destruction, or loss of 
an object, or the copying of information to unauthorized media may have occurred. 


Controlled Technical Information (CTI): Technical information with military or space application that is 
subject to controls on the access, use, reproduction, modification, performance, display, release, 
disclosure, or dissemination. Controlled technical information would meet the criteria, if disseminated, for 
distribution statements B through F using the criteria set forth in DoD Instruction 5230.24, Distribution 
Statements on Technical Documents. 


Controlled Unclassified Information (CUI): Unclassified information that requires safeguarding or 
dissemination controls, pursuant to and consistent with applicable law, regulations, and Government-wide 
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policies. The most common type of CUI found in DARPA programs is For Official Use Only (FOUO). 
The use, marking, dissemination, and storage of CUI can be found in DoD Manual 5200.01 Volume 4 
“Controlled Unclassified Information”. 


Cyber Incident: Actions taken through the use of computer networks that result in a compromise or an 
actual or potentially adverse effect on an information system and/or the information residing therein. 


For Official Use Only (FOUO): A protective marking to be applied to controlled unclassified information 
when disclosure to the public of that particular record, or portion thereof, would reasonably be expected 
to cause a foreseeable harm to an interest protected by one or more provisions of the FOIA. This includes 
information that qualifies for protection pursuant to the provisions of the Privacy Act of 1974, as 
amended. See DoD Manual 5400.07 “DoD Freedom of Information Act (FOIA) Program” for detailed 
information on categories of information that may qualify for exemption from public release. 


Information System: A discrete set of information resources organized for the collection, processing, 
maintenance, use, sharing, dissemination, or disposition of information. 


Rapidly Report: Report to DARPA within 72 hours of discovery of any cyber incident. 
ARTICLE XI: FOLLOW-ON PRODUCTION CONTRACTS OR OTHER TRANSACTIONS 


In accordance with 10 U.S.C. § 2371b(f), the Government may award a follow-on production contract or 
Other Transaction (OT) to the Performer, or a recognized successor in interest to the OT, following the 
successful completion of this entire Agreement, as modified. 


ARTICLE XII: TITLE TO AND DISPOSITION OF PROPERTY 
A. Title to Property 


Items of property with an acquisition value of $5,000 or greater are expected to be acquired under this 
Agreement, and are listed in Attachment 5. Title to each item of property acquired under this Agreement 
with an acquisition value of $5,000 or less shall vest in the Performer upon acquisition with no further 
obligation of the Parties. Additional items of property with an acquisition value of $5,000 or greater can 
only be obtained with prior written approval of the AO and modification of this Agreement. Title to 
property with an acquisition value of $5,000 or greater shall also vest in the Performer upon acquisition 
but final disposition will be determined at the completion of the term of this agreement in accordance 
with paragraph B. The Performer shall be responsible for the maintenance, repair, protection, and 
preservation of all property at its own expense. The performer’s deliverable prototype shall not be 
classified as property under this Article. 


B. Disposition of Property 


At the completion of the term of this Agreement, items of property with an acquisition value greater than 
$5,000 shall be disposed of in the following manner: 


1. Purchased by the Performer at an agreed-upon price, the price to represent fair market value, with 
the proceeds of the sale being returned to DARPA; or 

2. Transferred to a Government research facility with title and ownership being transferred to the 
Government; or 

3. Donated to a mutually agreed University or technical learning center for research purposes; or 
Any other DARPA-approved disposition procedure. 
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DCMA, acting as the Administrative Agreements Officer for this award, will assist the Performer and 
DARPA, as needed, with the property disposition process in accordance with DCMA’s processes and 
procedures. 


ARTICLE XIII: CIVIL RIGHTS ACT 


This Agreement is subject to the compliance requirements of Title VI of the Civil Rights Act of 1964 as 
amended (42 U.S.C. § 2000d) relating to nondiscrimination in Federally assisted programs. The 
Performer’ s execution of this Agreement is written assurance that Performer will comply with Federal 
statutes and policies prohibiting discrimination on the basis of race, color, or national origin in Title VI of 
the Civil Rights Act of 1964 (42 U.S.C. § 2000d). 


ARTICLE XIV: SECURITY 
Not Applicable to the unclassified research scope of this Agreement. 
ARTICLE XV: PUBLIC RELEASE OR DISSEMINATION OF INFORMATION 


(1) There shall be no dissemination or publication, except within and between the Performer and 
any subcontractors, of information developed under this Agreement or contained in the reports to be 
furnished pursuant to this Agreement without prior written approval of the AOR. All technical reports 
will be given proper review by appropriate authority to determine which Distribution Statement is to be 
applied prior to the initial distribution of these reports by the Performer. Unclassified patent related 
documents are exempt from prepublication controls and this review requirement. There shall be no 
dissemination or publication, except within and between the Performer and any subcontractor(s), of 
information developed under this effort without first obtaining approval for public release from the 
DARPA Public Release Center (PRC). Papers prepared in response to academic requirements which are 
not intended for public release outside the academic institution are exempt from prepublication controls. 
The foregoing provisions in this paragraph do not apply to any disclosures that Performer may make in 
regulatory filings or to individuals or organizations that are subject to an obligation to maintain disclosed 
information in confidence. 

(2) The Performer shall submit all proposed press releases, journal publications, and 
presentations about the work performed under this Agreement for review and approval as instructed at 
http://www.darpa.mil/work-with-us/contract-managemenv/public-release. Public releases include press 
releases, specific publicity or advertisement, and publication or presentation, but exclude those relating to 
the open sourcing or licensing, sales or other commercial exploitation of products, services or 
technologies. In addition, articles for publication or presentation will contain a statement on the title page 
worded substantially as follows: 


This research was, in part, funded by the U.S. Government. The views 
and conclusions contained in this document are those of the authors and 
should not be interpreted as representing the official policies, either 
expressed or implied, of the U.S. Government. 


ARTICLE XVI: ORDER OF PRECEDENCE 
In the event of any inconsistency between the terms of this Agreement and language set forth in the 


Attachments, the inconsistency shall be resolved by giving precedence in the following order: (1) The 
Agreement, and (2) all Attachments to the Agreement. 
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ARTICLE XVII: EXECUTION 


This Agreement constitutes the entire agreement of the Parties and supersedes all prior and 
contemporaneous agreements, understandings, negotiations and discussions among the Parties, whether 
oral or written, with respect to the subject matter hereof. This Agreement may be revised only by written 
consent of the Performer and the DARPA AO. This Agreement, or modifications thereto, may be 
executed in counterparts each of which shall be deemed as original, but all of which taken together shall 
constitute one and the same instrument. 


ARTICLE XVIII: ANIMAL WELFARE 


(a)(1) The Performer shall register its research, development, test, and evaluation or training facility with the 
Secretary of Agriculture in accordance with 7 U.S.C. 2136 and 9 CFR subpart C, and section 2.30, unless 
otherwise exempt from this requirement by meeting the conditions in 7 U.S.C. 2136 and 9 CFR parts | 
through 4 for the duration of the activity. The Performer shall have its proposed animal use approved in 
accordance with Department of Defense Instruction (DoDI) 3216.01, Use of Animals in DoD Programs, by a 
DoD Component Headquarters Oversight Office. The Performer shall furnish evidence of such registration 
and approval to the Agreements Officer before beginning work under this Agreement. 


(2) The Performer shall make its animals, and all premises, facilities, vehicles, equipment, and records that 
support animal care available during business hours and at other times mutually agreeable to 
the Performer and the United States Department of Agriculture Office of Animal and Plant Health 
Inspection Service (USDA/APHIS) representative, personnel representing the DoD component 
oversight offices, as well as the Agreements Officer, to ascertain that the Performer is compliant with 7 
U.S.C. 2131-2159 and 9 CFR parts | through 4. 


(b) The Performer shall acquire animals in accordance with DoDI 3216.01, current at time of 
award (http://www.dtic.mil/whs/directives/corres/pdf/321601p.pdf). 


(c) The Performer agrees that the care and use of animals will conform with the pertinent laws of the United 
States, regulations of the Department of Agriculture, and policies and procedures of the Department of Defense 
(see 7 U.S.C. 2131 et seq., and 9 CFR subchapter A, parts | through 4, DoDI 3216.01, Army Regulation 40- 
33/ SECNAVINST 3900.38C/AFMAN 40-401 (1)/DARPAINST 18/USUHSINST 3203). The Performer shall 
also comply with DoDI 1322.24, Medical Readiness Training, if this Agreement includes acquisition of training. 


(d) The Agreements Officer may immediately suspend, in whole or in part, work and further payments 
under this Agreement for failure to comply with the requirements of paragraphs (a) through (c) of 
this clause. 


(1) The suspension will stay in effect until the Performer complies with the requirements. 


(2) Failure to complete corrective action within the time specified by the Agreements Officer may result in 
termination of this Agreement and, if applicable, removal of the Performer's name from the approved 
vendor list for live animals used in medical training. 


-(e) The Performer may request registration of its facility by contacting USDA/APHIS/AC, 4700 River 
Road, Unit 84, Riverdale, MD 20737-1234, or via the APHIS Animal Care website 
at: http://www.aphis.usda.gov/wps/portal/aphis/ourfocus/animalwelfare. 


(f) The Performer shall include the substance of this clause, including this paragraph (f), in 
all subcontracts involving research, development, test, and evaluation or training that use live vertebrate 
animals. 
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ARTICLE XIX: PROTECTION OF HUMAN SUBJECTS 


(a) Definitions. As used in this clause— 


(1) Assurance of compliance means a written assurance that an institution will comply with 
requirements of 32 CFR Part 219, as well as the terms of the assurance, which the Human 
Research Protection Official determines to be appropriate for the research supported by 
the Department of Defense (DoD) component (32 CFR 219.103). 


(2) Human Research Protection Official (HRPO) means the individual designated by the head of the 
applicable DoD component and identified in the component s Human Research Protection 
Management Plan as the official who is responsible for the oversight and execution of 
the requirements of this clause, although some DoD components may use a different title for this 
position. 


(3) Human subject means a living individual about whom an investigator (whether professional or 
student) conducting research obtains data through intervention or interaction with the individual, 
or identifiable private information (32 CFR 219.102(f)). For example, this could include the use 
of human organs, tissue, and body fluids from individually identifiable living human subjects as 
well as graphic, written, or recorded information derived from individually identifiable living 
human subjects. 


(4) Institution means any public or private entity or agency (32 CFR 219.102(b)). 


(5) Institutional Review Board (IRB) means a board established for the purposes expressed in 32 
CFR Part 219 (32 CFR 219.102(g)). 


(6) IRB approval means the determination of the IRB that the research has been reviewed and may 
be conducted at an institution within the constraints set forth by the IRB and by other institutional 
and Federal requirements (32 CFR 219.102(h)). 


(7) Research means a systematic investigation, including research, development, testing, and 
evaluation, designed to develop or contribute to generalizable knowledge. Activities that meet 
this definition constitute research for purposes of 32 CFR Part 219, whether or not they are 
conducted or supported under a program that is considered research for other purposes. For 
example, some demonstration and service programs may include research activities (32 CFR 
219.102(d)). 


(b) The Performer shall oversee the execution of the research to ensure compliance with this clause. The 
Performer shall comply fully with 32 CFR Part 219 and DoD Directive 3216.02, applicable 
DoD component policies, 10 U.S.C. 980, and, when applicable, Food and Drug Administration policies 
and regulations. 


(c) The Performer shall not commence performance of research involving human subjects that is covered 
under 32 CFR Part 219 or that meets exemption criteria under 32 CFR 219.101(b), or expend funding on 
such effort, until and unless the conditions of either the following paragraph (c)(1) or (c)(2) have been 
met: 


(1) The Performer furnishes to the HRPO, with a copy to the Agreements Officer, an assurance of 
compliance and IRB approval and receives notification from the Agreements Officer that the 
HRPO has approved the assurance as appropriate for the research under the Statement of Work 
and also that the HRPO has reviewed the protocol and accepted the IRB approval for compliance 
with the DoD component policies. The Performer may furnish evidence of an existing assurance 
of compliance for acceptance by the HRPO, if an appropriate assurance has been approved in 
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connection with previous research. The Performer shall notify the Agreements Officer 
immediately of any suspensions or terminations of the assurance. 


(2) The Performer furnishes to the HRPO, with a copy to the Agreements Officer, a 
determination that the human research proposed meets exemption criteria in 32 CFR 219.101(b) 
and receives written notification from the Agreements Officer that the exemption is determined 
acceptable. The determination shall include citation of the exemption category under 32 CFR 
219.101(b) and a rationale statement. In the event of a disagreement regarding the Performer s 
furnished exemption determination, the HRPO retains final judgment on what research activities 
or classes of research are covered or are exempt under the Agreement. 


(d) DoD staff, consultants, and advisory groups may independently review and inspect the Performer 
s research and research procedures involving human subjects and, based on such findings, DoD may 
prohibit research that presents unacceptable hazards or otherwise fails to comply with DoD procedures. 


(e) Failure of the Performer to comply with the requirements of this clause will result in the issuance of a 
stop-work order under Federal Acquisition Regulation clause 52.242-15 to immediately suspend, in 
whole or in part, work and further payment under this Agreement, or will result in other issuance of 
suspension of work and further payment for as long as determined necessary at the discretion of the 
Agreements Officer. 


(f) The Performer shall include the substance of this clause, including this paragraph (f), in 
all subcontracts that may include research involving human subjects in accordance with 32 CFR Part 219, 
DoD Directive 3216.02, and 10 U.S.C. 980, including research that meets exemption criteria under 32 
CFR 219.101(b). This clause does not apply to subcontracts that involve only the use of cadaver 
materials. 


ARTICLE XX: OPTION 


This Agreement includes an Option One (CLIN 0002) to award for additional tasks and milestones as 
described in Attachment 1, Task Description Document (TDD), and Attachment 3, Schedule of 
Milestones and Payments. If Option One is exercised, the total price to the Government for Option One is 
$785,380.00. This Agreement also includes an Option Two (CLIN 0003) to award for additional tasks 
and milestones as described in Attachment 1, TDD, and Attachment 3, Schedule of Milestones and 
Payments. If Option Two is exercised, the total price to the Government for Option Two is $148,265. 


The Government reserves the right to exercise either option under this Agreement, as provided in the 
TDD and Schedule of Milestones and Payments. If the Government determines that funding is available 
for an option and the option will be exercised, the option shall be exercised by a unilateral modification to 
this Agreement prior to the conclusion of the agreement period of performance by providing funding for 
the Option work described in the TDD and Schedule of Milestones and Payments. 
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ATTACHMENT 1 
TASK DESCRIPTION DOCUMENT 
mRNA-encoded Antibody Against the Novel SARS-CoV-2 


The objective of this proposal is to develop an MRNA-encoded antibody against the novel SARS-CoV-2 through a 
Phase | Clinical Trial. 


TASK AREA 1 Res 


Responsible Primary Organization: Moderna 


TASK AREA 2. 


Responsible Primary Organization: Moderna 
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TASK AREA 3. eee 


Responsible Primary Organization: Moderna 


Responsible Primary Organization: Moderna 


TASK AREA 5: 
Responsible Primary Organization: Moderna 


Responsible Secondary O1 ition:| 
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TASK AREA 6: 


Responsible Primary Organization: Moderna 
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ATTACHMENT 2 
REPORT REQUIREMENTS 


A. REPORTS 


The Performer shall submit or otherwise provide the following status reports to the DARPA 
AOR, DARPA PM, and DARPA AO. 


1. Monthly Technical Status Report. The monthly technical status report will detail technical 
progress to date and report on all problems, technical issues, major developments, and the status 
of external collaborations during the reporting period. The first report is due on or before thirty 
(30) calendar days after the effective date of the Agreement and thereafter monthly throughout 
the term of the Agreement. 


2. Milestone Reports: The Performer shall submit or otherwise provide to the DARPA AOR, 
DARPA PM and DARPA AO documentation describing the extent of accomplishment of 
milestones. This information shall be as required by Article V, Paragraph B and shall be 
sufficient for the DARPA AOR or PM to reasonably verify the accomplishment of the milestone 
or the event in accordance with the TDD. 


3. Monthly Business Status Report. The monthly business status report shall provide 
summarized details of the resource status of this Agreement. The first report is due on or before 
thirty (30) calendar days after the effective date of the Agreement and thereafter monthly 
throughout the term of the Agreement. This report will include an accounting of current 
expenditures by milestone and document submitted and paid invoices. The Performer shall use 
the Attachment (2) Enclosure (1) template for this report. 


The Business Status Report will detail all costs incurred in support of the work, to include total 
costs incurred to-date, costs incurred since the last reporting cycle, costs incurred by milestone, 
costs invoiced to-date, and c rojected to be incurred for future milestones and in total for 
accomplishment of work activ .e. the negotiated award value). The report will include 
information depicting actual costs incurred in comparison to planned expenditures. If the effort 
has been incrementally funded, the report will include a statement that sufficient funding remains 
for accomplishment of scheduled work activities planned for the upcoming reporting cycle, or 
articulate that funds will be required, and specify the amount requested, in order to support 
ongoing work activities. If the Performer has incurred greater than, +/- 20 percent in actual costs, 
in comparison to planned expenditures, for accomplishment of work activities during a reporting 
cycle, the Performer shall provide rationale explaining the variance and a plan for the adjustment 
actions proposed. There will be no change to the current negotiated total award value as a result 
of any cost overruns/underruns.The Performer is reminded that interest in amounts greater than 
Two-hundred Fifty Dollars ($250.00) per year is not expected to accrue under this Agreement. In 
the event that this interest does accrue on Government funds, the Performer is required to provide 
an explanation for the accrual in the business report. Depending on the circumstances, the 
milestones may require adjustment. 


B. SPECIAL TECHNICAL REPORTS 


As agreed to by the Performer and the DARPA AOR, the Performer shall submit or otherwise 
provide to the DARPA AOR, DARPA PM and DARPA AO one (1) copy each of special reports 
on significant events such as significant target accomplishments by the Performer, significant 
tests, experiments, or symposia. 
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FINAL REPORT 
(NOTE: The Final Report is included in the last milestone for the completed Agreement.) 


ilk The Performer shall submit or otherwise provide a Final Report making full 
disclosure of all major developments by the Performer upon completion of the Agreement or 
within sixty (60) calendar days of termination of this Agreement. One (1) copy shall be 
submitted or otherwise provided to the DARPA AOR, one (1) copy shall be submitted or 
otherwise provided to the DARPA Agreements Officer, one (1) copy shall be submitted or 
otherwise provided to DARPA PM, and one (1) copy shall be submitted to the DARPA Closeout 
team at CMO_closeout@darpa.mil. One (1) copy shall be submitted to the Defense Technical 
Information Center, Attn: DTIC-BCS, 8725 John J. Kingman Road, Suite 0944, Fort Belvoir, 
VA 22060-0944. 


2: Prior to delivery, the Performer shall consult with the AO to determine the proper 
distribution statement to be included on the front page of the final report in a conspicuous place. 
The distribution statement applies solely to the reports and other deliverables delivered to the 
Government under this Agreement. The reports and deliverables will contain the Performer’s 
proprietary information, and, therefore, the Performer may use and disclose the Data and other 
information included in the report and deliverables for any purpose, in accordance with the terms 
of the Agreement. 


EXECUTIVE SUMMARY 


The Performer shall submit a one to two page executive-level summary of the major 
accomplishments of the Agreement and the benefits of using the other transactions authority 
pursuant to 10 U.S.C. § 2371b, National Defense Authorization Act for Fiscal Year 2018 upon 
completion of the Agreement. This summary shall include a discussion of the actual or planned 
benefits of the technologies for both the military and commercial sectors. One (1) copy shall be 
submitted to the DARPA AO. 
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ATTACHMENT 3 - SCHEDULE OF MILESTONES & PAYMENTS 


Date Govt MS Cost SUBCLIN ACRN 
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ATTACHMENT 4 
AGREEMENT OFFICER’S REPRESENTATIVE 


Provided in Separate Document 
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ATTACHMENT 5 
EQUIPMENT 


Below is a list of equipment proposed to be purchased by the Performer with an acquisition value of greater 
than $5,000. 


Item Description Unit Price Quantity Total Projected Cost 
None $ 
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ATTACHMENT 6 
INTELLECTUAL PROPERTY ASSERTIONS 


The following categories of information developed at private expense will, if provided to the 
Government, be subject to Article VIII. These restrictions apply to any component of information 


covered by these categories, regardless of whether a component is included in a deliverable under this 
Agreement. 


Data Subject to Restrictions Basis for Restrictions 
Developed at private Limited Rights 
expense and embody trade 
secrets or are commercial 

or financial and 

confidential or privileged 
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ATTACHMENT 7 
PRE-AWARD ADVANCE AGREEMENT 


Provided in Separate Document 
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ATTACHMENT 8 
SAMPLE USE AND NON DISCLOSURE AGREEMENT 


Provided in Separate Document 


Attachment 2 - Enclosure (1) Monthly Financial Reporting Template 


[ MS# [Activity / Milestone Govt MS Cost 


Agreement No.: HROO11-20-9-0078 
AOR Appointment Memorandum 


DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


Attachment 4 - Agreements Officer Representative (AOR) Appointment Memo 


FROM: DARPA Contracts Management Office (CMO) 


TO: (ove 
Naval Information Warfare Center Pacific 
Pacific Energy and Environmental Sustainability Branch 
53560 Hull Street, San Diego, CA 92152 


FOR: DARPA/BTO 
SUBJECT: — Appointment as Agreements Officer’s Representative (AOR) 


1. You are hereby appointed as the Agreements Officer’s Representative for: 


Agreement Number | Recipient Program Description 
HROO11-20-9-0078 ModernaTX, | Moderna CoV Pandemic Readiness Enablement 
Inc. for Patients (PREP) 


2. This appointment authorizes and designates you to perform the following duties and/or 
responsibilities as specified herein: 


a. Furnish plans, schedules, specifications, descriptions, and other documents to the recipient as 
required by the agreement. 


b. Assist the recipient in interpreting technical aspects of the agreement specifications/statement 
of work. Differences of opinion and interpretations which could affect the terms and 
conditions of the agreement will be referred to the Grants Officer for resolution. 


c. Provide Government recommendations/approvals to the recipient promptly in all cases where 
the agreement calls for technical approval. 


d. Observe, monitor, and assess the recipient's performance under the terms of the agreement. 
This includes reporting promptly to the Agreements Officer any failures, delays, or 
significant deviations of performance, quality, costs, or other actions which might jeopardize 


agreement performance. 


3. In the performance of the duties delegated to you in this letter, you are cautioned that you could be 
held personally liable for actions taken or directions given by you to the recipient that are beyond the 
authorities given to you in this letter. The duties or authorities in this letter are not delegable; 
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therefore, you must advise the Agreements Officer or the Administrative Agreements Officer 
immediately when you are unable to perform these duties. 


In your dealings with the recipient you must not give technical direction as though the recipient's 
employees are Government employees. You must maintain a formal, arms-length relationship with 
the recipient in order to avoid even an appearance that the agreement is one for personal services. If 
the recipient's performance takes place in a Government facility, then to the maximum extent 
practicable, the recipient's work area should be physically separated from areas in which Government 
employees work, and communication with the recipient's employees on agreement matters should be 
only through that recipient employee(s) designated by the recipient to supervise them. You must not 
give any direction to the recipient that is not authorized by the statement of work because it is not the 
intent of the Government that a recipient be required to do anything that is not included in the 
agreement. 


You are responsible for providing prompt notification to the Agreements Officer any significant 
deficiencies with respect to recipient performance or other actions which might jeopardize agreement 
performance. 


You are not authorized by this letter to take any action, either directly or indirectly, that could 
result in a change in the pricing, quantity, quality, place of performance, delivery schedule or any 
other terms and conditions of the basic agreement, or to direct the accomplishment of effort which 
would exceed the scope of the basic agreement. You must be especially cautious in providing 
interpretation of the specifications/ statement of work. The agreement reached or technical 
direction given must be formalized in writing with copies to the Agreements Officer. You shall 
also notify the recipient that if he believes that the AOR’s interpretation is erroneous, the recipient 
must notify the Agreements Officer in writing concerning the details of his position. 


You may be held personally liable for unauthorized acts. 


Specific duties in addition to those above are as follows: 


a. 


b. 


Control all government technical interfaces with the recipient. 


Ensure that copies of government technical correspondence are forwarded to the 
Agreements Officer for placement in the agreement file. 


Promptly furnish documentation on any requests for change, deviation, or waiver (whether 
generated by the Government or the recipient) to the Agreements Officer for appropriate 
action. 


Provide required review of Patent/Invention Disclosures made in I-Edison 
(http://www.iedison.gov). 


The AOR must maintain a separate file for each agreement for which he/she acts as AOR. 
The file should serve as a repository and record of all documents and communications 
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between the recipient and the AOR. At a minimum, the file must include a copy of the 
agreement and all modifications as well as the AOR appointment letter. Examples of 
other file documentation may include: 
¢ Reports required per the agreement, e.g. interim and final technical or patent 
reports 
« Memoranda for Record documenting important agreement discussions 
¢ Records of formal meetings, e.g. post award conference, program reviews, etc. 


f. Assist Administrative Agreements Officer and/or Agreements Officer, as requested, with 
closeout activities at completion of agreement period of performance. 


9. Your appointment as AOR for this effort expires upon final disposition of the Agreement. 


10. Your good judgment in performing your duties under the agreement will have an important effect 
on the value of the performance obtained by the Government. 


D. Peter Donaghue 
Agreements Officer 
DARPA Contracts Management Office (CMO) 


Agreements Officer Representative 
Naval InformationWarfare Center Pacific 


DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


ADVANCE AGREEMENT TO AUTHORIZE INCURRENCE OF PRE-AWARD COSTS, 
UNDER OTHER TRANSACTION AGREEMENT HR001 1-20-9-0078 


Reference: (a) PR No. HRO01 1046906 
(b) ModernaTX, Inc. Proposal entitled “Moderna CoV Pandemic Readiness Enablement 
for Patients (Moderna CoV PREP)”, dated January 31, 2020, submitted in response to 
DARPA solicitation Broad Agency Announcement HRO01119S0048 


The Contracts Management Office (CMO) of the Defense Advanced Research Projects Agency (DARPA) 
has received a valid and properly funded procurement request, PR No. HROO1 1046906. Since the 
undersigned Agreements Officer has determined that the incurrence of costs before the actual issuance of 
an award is necessary to ensure compliance with the delivery schedule, the Government and Performer 
hereby agree as follows: 


FIRST: In the event that an award is negotiated and executed between the parties, pre-award 

costs, not to exceed $8,285,258 shall be allowable under the award and reimbursed by DARPA, 

provided that the individual cost elements therein shall be: 

(a) otherwise allowable, reasonable, and allocable; 

(b) incurred no sooner than April 28, 2020 or after July 10, 2020, and; 

(c) incurred specifically and exclusively to accomplish the work described in the proposal 
referenced above. 


SECOND: Award terms and conditions shall be agreed to by the earlier of: 

(a) July 10, 2020; or 

(b) the date on which the amount of funds obligated or expended under this Advance Agreement 
is equal to no more than $8,285,258. 


THIRD AND FINALLY: It is the intention of the Government to award an other transaction for 
prototype project agreement to the Performer, subject to final agreement on the award terms and 
conditions, specifications and price(s), which the award shall incorporate this Advance 
Agreement. It is understood and agreed by the parties herein that this Agreement concerns the 
treatment of pre-award costs in the event of an award. This Agreement does not require the 
Performer to incur any such costs, and any costs so incurred are strictly at the risk of the 
Performer, until such time that an award may be negotiated and signed. 


FOR THE UNITED STATES OF AMERICA 
DEFENSE ADVANCED RESEARCH PROJECTS 
AGENCY 


Name, Title D. Peter Donaghue 


Agreements Officer 
oy Wy 2e2s5 


Date Date 
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Use and Non-Disclosure Agreement 


The undersigned, (Insert Name). , an authorized representative of the (Insert 
Company Name). , (which is hereinafter referred to as the Recipient ) requests the Government to provide 
the Recipient with technical data or computer software (hereinafter referred to as Data ) in which the Government's use, 
modification, reproduction, release, performance, display or disclosure rights are restricted. Those Data are identified in 
an attachment to this Agreement. In consideration for receiving such Data, the Recipient agrees to use the Data strictly 
in accordance with this Agreement: 


(1) The Recipient shall— 


(a) Use, modify, reproduce, release, perform, display, or disclose Data marked with government purpose rights or SBIR 
data rights legends only for government purposes and shall not do so for any commercial purpose. The Recipient shall 
not release, perform, display, or disclose these Data, without the express written permission of the contractor whose 
name appears in the restrictive legend (the Contractor ), to any person other than its subcontractors or suppliers, or 
prospective subcontractors or suppliers, who require these Data to submit offers for, or perform, contracts with the 
Recipient. The Recipient shall require its subcontractors or suppliers, or prospective subcontractors or suppliers, to sign 
ause and non-disclosure agreement prior to disclosing or releasing these Data to such persons. Such agreement must be 
consistent with the terms of this agreement. 


(b) Use, modify, reproduce, release, perform, display, or disclose technical data marked with limited rights legends only 
as specified in the attachment to this Agreement. Release, performance, display, or disclosure to other persons is not 
authorized unless specified in the attachment to this Agreement or expressly permitted in writing by the Contractor. The 
Recipient shall promptly notify the Contractor of the execution of this Agreement and identify the Contractor's Data 
that has been or will be provided to the Recipient, the date and place the Data were or will be received, and the name 
and address of the Government office that has provided or will provide the Data. 


(c) Use computer software marked with restricted rights legends only in performance of Contract Number 

(insert contract number(s), . The recipient shall not, for example, enhance, decompile, 
disassemble, or reverse engineer the software; time share, or use a computer program with more than one computer at a 
time. The recipient may not release, perform, display, or disclose such software to others unless expressly permitted in 
writing by the licensor whose name appears in the restrictive legend. The Recipient shall promptly notify the software 
licensor of the execution of this Agreement and identify the software that has been or will be provided to the 
Recipient, the date and place the software were or will be received, and the name and address of the Government office 
that has provided or will provide the software. 


(d) Use, modify, reproduce, release, perform, display, or disclose Data marked with special license rights legends (To 
be completed by the contracting officer. Omit if none of the Data requested is marked with special license rights 
legends). 


(2) The Recipient agrees to adopt or establish operating procedures and physical security measures designed to protect 
these Data from inadvertent release or disclosure to unauthorized third parties. 


(3) The Recipient agrees to accept these Data as is without any Government representation as to suitability for intended 
use or warranty whatsoever. This disclaimer does not affect any obligation the Government may have regarding Data 
specified in a contract for the performance of that contract. 


(4) The Recipient may enter into any agreement directly with the Contractor with respect to the use, modification, 
reproduction, release, performance, display, or disclosure of these Data. 


(5) The Recipient agrees to indemnify and hold harmless the Government, its agents, and employees from every claim 
or liability, including attorneys fees, court costs, and expenses arising out of, or in any way related to, the misuse or 
unauthorized modification, reproduction, release, performance, display, or disclosure of Data received from the 


HRO011-20-9-0078 
ATTACHMENT 8 - SAMPLE USE AND NON DISCLOSURE AGREEMENT 


Government with restrictive legends by the Recipient or any person to whom the Recipient has released or disclosed the 
Data. 


(6) The Recipient is executing this Agreement for the benefit of the Contractor. The Contractor is a third party 
beneficiary of this Agreement who, in addition to any other rights it may have, is intended to have the rights of direct 
action against the Recipient or any other person to whom the Recipient has released or disclosed the Data, to 

seek damages from any breach of this Agreement or to otherwise enforce this Agreement. 


(7) The Recipient agrees to destroy these Data, and all copies of the Data in its possession, no later than 30 days after 
the date shown in paragraph (8) of this Agreement, to have all persons to whom it released the Data do so by that date, 
and to notify the Contractor that the Data have been destroyed. 


(8) This Agreement shall be effective for the period commencing with the Recipient's execution of this Agreement and 


ending upon (Insert Date), . The obligations imposed by this Agreement shall survive the 
expiration or termination of the Agreement. 


By: 


Recipient's Business Name 


Authorized Representative Signature 


Authorized Representative Name and Title 


Date 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 
MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR, CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 
AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET, ARLINGTON, VA 22203-2114 


CONCERNING 
MRNA-ENCODED ANTIBODY AGAINST THE NOVEL SARS-COV-2 


Agreement No.: HROO11-20-9-0078 


Purchase Requisition No.: HROO11047673-001 


Total Estimated Amount of the Agreement: $18,300,838 (Phase I Monoclonal Antibody Development) 


Authority: 10 U.S.C. § 2371b 
Effective Date: June 1, 2021 
Funds Obligated: $18,300,838 


CLIN/SUBCLIN | ACRN ACCOUNTING LINE CIN 


AMOUNT 


0001/000101 AA | 4409742020202 1%404004000255%D*20602115 | HRO0110476730001 
E0044 1300000085224012199*DARPA“BTO- 
BIOLOGICAL* BCAPTT *2020.BT- 
O1.COREC4255.00 R&D Cont 


$10,040,896 


0001/000102 AA | 4409742020202 1%404004000255°D%20602115 | HROO110469060001 
E00441300°000085224012199*DARPA*BTO- 
BIOLOGICAL/BCAPTT 42020.BT- 
01.COREC*255.00 R&D Cont 


$15,687,955 


0001/000101 AA | £%4097%2020%2021%%0400%000%*255*%D%20602 | HR00110476730001 
115E00*%**%41300%00008522%012199*DARPA* 
BTO-BIOLOGICAL* BCAPTT “2020.BT- 
01.COREC%255.00 R&D Cont*** 


$3,874,816 


0001/000102 AA *®809742020%2021%%0400%000%*255*D%20602 | HR00110469060001 
115E00*%**%%4%1300%00008522%012199*DARPA* 
BTO-BIOLOGICAL*BCAPTT “2020.BT- 
01.COREC‘255.00 R&D Cont*** 


-$3,553,197 


Total Funding 


$18,300,838 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 


Federal law. 
FOR ModernaTX, Inc. FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS 
fb) 
AGENCY 
(Signature) (Signature) 


D. Peter Donaghue, Agreement Officer, 07/19/2021 
(Name, Title) (Date) 


As authorized by Procurement Request HROO11047673-001, revised copies of Attachment 1 — Task Description 
Document and Attachment 3 — Schedule of Milestones & Payments are incorporated to codify changes in agreement 
tasks and milestones. Additionally, as a result of the revisions to Attachment 1 and Attachment 3, the agreement 
value and funding are revised as follows: 


The total cost of the Phase I Base Agreement was decreased by $7,428,013.00 from $25,728,851.00 to 
$18,300,838.00. 
The tasks for Option One (Milestone 28) and Option Two (Milestone 29) are removed from the agreement. 
As a result of the changes to the tasks and milestones as described herein, the total obligated funding for 
this Agreement was decreased by $7,428,013.00 from $25,728,851.00 to $18,300,838.00. 
0 This includes de-obligating $3,874,816 from SUBCLIN 000101 which reduces total obligated 
funding under SUBCLIN 000101 from $10,040,896 to $6,166,080. 
o This also includes de-obligating $3,553,197 from SUBCLIN 000102 which reduces total obligated 
funds under SUBCLIN 000102 from $15,687,955 to $12,134,758. 
Attachment | - TDD is revised as follows 
o Revised Tasks (strikethrough text remains in TDD): 1.2.4, 1.3.2, 2.1.1, 2.1.2, 2.1.3, 3.2.1, 3.3.1, 
41 
o Removed the following Phase I Base and Option Tasks: 1.2.6, 3.1.1, 3.3.2, 4.1.2, 4.1.3, Task 
Areas 5-7 in their entirety 
o Added Tasks: 1.3.3 and 1.3.4 
Attachment 3 — Schedule of Milestones and Payments is revised as follows 
o Remove milestones: 8, 9, 10, a 
o Add Milestone 30 forfeit Total Government 
Milestone cost of $698,609. 
o Revise the Government milestone costs to account for actual incurred costs to date through April 
2021 for the following milestones: 3, 5, 11, 12, 19, 22, and 27 

= Partial cost of Milestone 9 was combined with partial cost for Milestone 3 to align with 
TDD revision where Task 4.1.1 was moved from Milestone 9 to Milestone 5. 

= — Milestone 11 costs were reduced to $0 as these costs were incurred under other 
milestones. 

* — To adjust for payments for Milestones 1, 2, 4, 6, 7, where work is complete and the 
amount reimbursed by the Government differed from the estimated Government 
milestone cost, the Milestone 12 Government cost is revised lower to subtract the total 
overpayment amount for Milestones 1, 2, 4, 6, 7 from the actual incurred costs of 
Milestone 12. The new Government Milestone cost and funding amount is $1,758,075. 

= The Total Government Milestone cost of Milestone 22 was reduced by $14,332 to 
$656,088. 

= The Total Government Milestone cost for Milestone 27 was reduced by $698,609 to 
$1,182,902. 

The Table of Contents and Attachments on page 2 of the agreement are revised as seen below. 
All other terms and conditions of Agreement HR0O1 1-20-9-0078 remain unchanged and in full force and 
effect. 


TABLE OF CONTENTS 


ARTICLES 


ARTICLE I 
ARTICLE II 
ARTICLE III 
ARTICLE IV 
ARTICLE V 
ARTICLE VI 
ARTICLE VII 
ARTICLE VIII 
ARTICLE IX 
ARTICLE X 


ARTICLE XI 
ARTICLE XII 
ARTICLE XIII 
ARTICLE XIV 
ARTICLE XV 
ARTICLE XVI 
ARTICLE XVII 
ARTICLE XVIII 
ARTICLE XIX 
ARTICLE-XX- 


Scope of the Agreement 

Term 

Management of the Project 

Agreement Administration 

Obligation and Payment 

Disputes 

Patent Rights and Trade Secrets 

Data Rights 

Foreign Access to Technology 

Safeguarding DARPA Controlled Unclassified Information and Controlled 
Technical Information and Cyber Incident Reporting 
Follow-On Production Contracts or Other Transactions 
Title to and Disposition of Property 

Civil Rights Act 

Security 

Public Release or Dissemination of Information 

Order of Precedence 

Execution 

Animal Welfare 

Protection of Human Subjects 


ATTACHMENTS 


ATTACHMENT 1 
ATTACHMENT 2 
ATTACHMENT 3 
ATTACHMENT 4 
ATTACHMENT 5 
ATTACHMENT 6 
ATTACHMENT 7 
ATTACHMENT 8 


‘Option 


Task Description Document, Revision 1 

Report Requirements 

Schedule of Milestones & Payments, Revision 1 

Agreements Officer’s Representative Appointment Memo 
Equipment 

Intellectual Property Assertions 

Advance Agreement to Authorize Incurrence of Pre-Award Costs 
Sample Use and Non-Disclosure Agreement 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR, CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET, ARLINGTON, VA 22203-2114 


CONCERNING 
MRNA-ENCODED ANTIBODY AGAINST THE NOVEL SARS-COV-2 


Agreement No.: HR0O11-20-9-0078 

Modification: P00002 

Purchase Requisition No.: HR0011046906-003 

Total Estimated Amount of the Agreement: $9,641,658 (Phase I Monoclonal Antibody Development) 
Authority: 10 U.S.C. § 2371b 

Effective Date: August 12, 2021 

Total Funds Obligated: $9,641,658 


CLIN/SUBCLIN | ACRN ACCOUNTING LINE CIN AMOUNT 


0001/000101 AA | 409742020202 1%%04004000255%D*20602115 | HROO110476730001 | $10,040,896 
E00441300°00008522%012199*DARPA*BTO- 
BIOLOGICAL* BCAPTT %2020.BT- 
01.COREC‘255.00 R&D Cont” 


0001/000102 AA | 4097420204202 14%0400%000255*D%20602115 | HROO110469060001 | $15,687,955 
E00441300°000085224012199*DARPA*BTO- 
BIOLOGICAL’BCAPTT 42020.BT- 
01.COREC‘255.00 R&D Cont 


0001/000101 AA | %%4097420202021%%04004000255“%D*%20602115 | HRO0110476730001 -$3,874,816 
E00441300°000085224012199*DARPA*BTO- 
BIOLOGICAL* BCAPTT “%2020.BT- 
01.COREC‘255.00 R&D Cont 


0001/000102 AA | %%%09742020%20214%0400%000255*D%20602115 | HR0O110469060001 -$3,553,197 
E00 130000008522%012199*DARPA*BTO- 
BIOLOGICAL*BCAPTT *2020.BT- 
01.COREC*%255.00 R&D Cont 


0001/000102 AA 4®09742020%2021%%0400%000%*255*%D%20602 | HR00110469060001 | -$8,659,180 
115E00%%%%%1300%00008522%012199*DARPA* 
BTO-BIOLOGICAL*BCAPTT “%2020.BT- 
01.COREC‘255.00 R&D Cont*** 


Total Funding $9,641,658 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


HROO11-20-9-0078 
PO0001 


As authorized by Procurement Request HROO11046906-003, a copy of Attachment 3 — Schedule of Milestones & 
Payments Revision 2 is incorporated to codify deobligating funding for milestones 23 through 27 that were removed 
as part of modification PO0001. Additionally, as a result of the revisions to Attachment 3, the agreement value and 
funding are revised as follows: 


1. 


2. 


The total estimated amount of the Phase I base agreement is decreased from $18,300,838, by $8,659,180.00 
to $9,641,658.00. 
The total obligated funding for this agreement is decreased from $18,300,838, by $8,659,180.00 to 
$9,641,658.00. 

co This includes deobligating $8,659,180 from SUBCLIN 000102 which reduces total obligated 

funds under SUBCLIN 000102 from $12,134,758 to $3,475,578. 

Attachment 3 — Schedule of Milestones and Payments Revision 2 shows the reduction in Government 
milestone costs for milestones 23 through 27 to $0. 
The Table of Contents and Attachments on page 2 of the agreement are revised as seen below. 
All other terms and conditions of Agreement HROO1 1-20-9-0078 remain unchanged and in full force and 
effect. 


FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


(Signature) 


D, Peter Donaghue, Agreements Officer, 08/12/2021 


(Name, Title) (Date) 


TABLE OF CONTENTS 


ARTICLES 


ARTICLE I 
ARTICLE II 
ARTICLE III 
ARTICLE IV 
ARTICLE V 
ARTICLE VI 
ARTICLE VII 
ARTICLE VIII 
ARTICLE IX 
ARTICLE X 


ARTICLE XI 
ARTICLE XII 
ARTICLE XIII 
ARTICLE XIV 
ARTICLE XV 
ARTICLE XVI 
ARTICLE XVII 
ARTICLE XVIII 
ARTICLE XIX 
ARFICLE-XX 


Scope of the Agreement 

Term 

Management of the Project 

Agreement Administration 

Obligation and Payment 

Disputes 

Patent Rights and Trade Secrets 

Data Rights 

Foreign Access to Technology 

Safeguarding DARPA Controlled Unclassified Information and Controlled 
Technical Information and Cyber Incident Reporting 
Follow-On Production Contracts or Other Transactions 
Title to and Disposition of Property 

Civil Rights Act 

Security 

Public Release or Dissemination of Information 

Order of Precedence 

Execution 

Animal Welfare 

Protection of Human Subjects 


ATTACHMENTS 


ATTACHMENT | 
ATTACHMENT 2 
ATTACHMENT 3 
ATTACHMENT 4 
ATTACHMENT 5 
ATTACHMENT 6 
ATTACHMENT 7 
ATTACHMENT 8 


‘Option 


Task Description Document, Revision 1 

Report Requirements 

Schedule of Milestones & Payments, Revision 2 

Agreements Officer’s Representative Appointment Memo 
Equipment 

Intellectual Property Assertions 

Advance Agreement to Authorize Incurrence of Pre-Award Costs 
Sample Use and Non-Disclosure Agreement 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR, CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET, ARLINGTON, VA 22203-2114 


CONCERNING 
MRNA-ENCODED ANTIBODY AGAINST THE NOVEL SARS-COV-2 


Agreement No.: HR0011-20-9-0078 

Modification: P00003 

Purchase Requisition No.: HR0011046906-005 

Total Estimated Amount of the Agreement: $8,181,902 (Phase I Monoclonal Antibody Development) 
Authority: 10 U.S.C. § 2371b 

Effective Date: September 15, 2021 

Total Funds Obligated: $8,181,902 


CLIN/SUBCLIN | ACRN ACCOUNTING LINE CIN AMOUNT 


0001/000101 AA | %%097°202020217%0400°000™255°D*20602115 | HR00110476730001 | $10,040,896 
E00“ 1300°00008522°012199*DARPA*BTO- 
BIOLOGICAL’ BCAPTT “%2020.BT- 
01.COREC*255.00 R&D Cont 


0001/000102 AA | %%097°2020°20210400°000™255°D%20602115 | HR0O110469060001 | $15,687,955 
E00 1300°00008522°012199*DARPA“BTO- 
BIOLOGICAL*BCAPTT %2020.BT- 
01.COREC*255.00 R&D Cont 


0001/000101 AA | %097°2020°20210400°000™255°D%20602115 | HR00110476730001 -$3,874,816 
E00“™1300°00008522*012199*DARPA*BTO- 
BIOLOGICAL* BCAPTT “%2020.BT- 
01.COREC*255.00 R&D Cont 


0001/000102 AA | %097°2020°20210400°000™255“°D%20602115 | HR00110469060001 $3,553,197 
E00 1300°00008522°012199*DARPA“BTO- 
BIOLOGICAL’BCAPTT %2020.BT- 
01.COREC’255.00 R&D Cont” 


0001/000102 AA | %097°2020°20210400°000™255“°D%20602115 | HR00110469060001 -$8,659,180 
E00’ 1300°00008522°012199*DARPA“BTO- 
BIOLOGICAL“BCAPTT %2020.BT- 
01.COREC*255.00 R&D Cont 


0001/000102 AA | *%40974%2020%2021**0400%000%*255*D%20602 | HR00110469060001 | -$1,459,756 
115E00****%*1300%00008522*012199*DARPA* 
BTO-BIOLOGICAL*BCAPTT “2020.BT- 
01.COREC*255.00 R&D Cont*** 


Total Funding $8,181,902 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


HROO11-20-9-0078 
P00003 


As authorized by Procurement Request HR0011046906-005, a copy of Attachment 3 — Schedule of Milestones & 
Payments Revision 3 is incorporated to codify deobligating funding for milestones 15, 16, and 22 where less that the 
Estimated Government Cost or nothing will ultimately be invoiced, depending on the milestone. Additionally, as a 
result of the revisions to Attachment 3, the agreement value and funding are revised as follows: 


1. 


The total estimated amount of the Phase I base agreement is decreased from $9,641,658, by $1,459,756.00 
to $8,181,902.00. 


2. The total obligated funding for this agreement is decreased from $9,641,658, by $1,459,756.00 to 
$8,181,902.00. 
© This includes deobligating $1,459,756 from SUBCLIN 000102 which reduces total obligated 
funds under SUBCLIN 000102 from $3,475,578 to $2,015,822. 
3. Attachment 3 — Schedule of Milestones and Payments Revision 3 shows the reduction in Government 
milestone costs for milestones 15, 16, and 22. 
4. The Table of Contents and Attachments on page 2 of the agreement are revised as seen below. 
5. All other terms and conditions of Agreement HR0O1 1-20-9-0078 remain unchanged and in full force and 
effect, 
FOR ModernaTX, Inc. FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
09/17/2021 
(Signature) (Signature) (Date) 


D. Peter Donaghue, Agreements Officer 


(Name, Title) (Date) (Name, Title) 
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Scope of the Agreement 

Term 

Management of the Project 

Agreement Administration 

Obligation and Payment 

Disputes 

Patent Rights and Trade Secrets 

Data Rights 

Foreign Access to Technology 

Safeguarding DARPA Controlled Unclassified Information and Controlled 
Technical Information and Cyber Incident Reporting 
Follow-On Production Contracts or Other Transactions 
Title to and Disposition of Property 

Civil Rights Act 

Security 

Public Release or Dissemination of Information 

Order of Precedence 

Execution 

Animal Welfare 

Protection of Human Subjects 


ATTACHMENTS 


ATTACHMENT 1 
ATTACHMENT 2 
ATTACHMENT 3 
ATTACHMENT 4 
ATTACHMENT 5 
ATTACHMENT 6 
ATTACHMENT 7 
ATTACHMENT 8 


Option 


Task Description Document, Revision | 

Report Requirements 

Schedule of Milestones & Payments, Revision 3 

Agreements Officer’s Representative Appointment Memo 
Equipment 

Intellectual Property Assertions 

Advance Agreement to Authorize Incurrence of Pre-Award Costs 
Sample Use and Non-Disclosure Agreement 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR, CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / UEI: WJYNZ8AK2D47) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET, ARLINGTON, VA 22203-2114 


CONCERNING 
MRNA-ENCODED ANTIBODY AGAINST THE NOVEL SARS-COV-2 


Agreement No.: HR0011-20-9-0078 

Modification: P00004 

Purchase Requisition No.: HR0011046906-007 

Total Estimated Amount of the Agreement: $7,852,706 (Phase I Monoclonal Antibody Development) 
Authority: 10 U.S.C. § 4022 

Effective Date: June 09, 2022 

Total Funds Deobligated: - $329,196 

Total Funds Obligated (Revised): $7,852,706 


CLIN/SUBCLIN | ACRN ACCOUNTING LINE CIN AMOUNT 


497420204202 104004000 255“D*20602 1 1SE00* 
41 300400008522%012199*DARPA“BTO- 
BIOLOGICAL‘ BCAPTT *2020.BT-01.COREC*255.00 
R&D Cont 


0001/000101 AA HRO00110476730001 $10,040,896 


*®ANQITA2020°2021°A0400°000%255°D*206021 15E00* 
‘A441 3000000852240121994DARPA*BTO- HR00110469060001 
BIOLOGICAL*BCAPTT 42020.BT-01.COREC*255.00 
R&D Cont™ 


0001/000102 AA $15,687,955 


4409742020202 104004000255%D*20602 1 1 5E00* 
**1300400008522%012199*DARPA*BTO- 
BIOLOGICAL‘ BCAPTT “2020.BT-01.COREC*255.00 
R&D Cont 


0001/000101 AA HRO00110476730001 -$3,874,816 


*®AAQ97A202042021940400%000%A255DA206021 15E00* 
9A441300°000085224012199°D ARPA*BTO- HRO00110469060001 
BIOLOGICAL*BCAPTT 42020.BT-01.COREC*255.00 
R&D Cont™ 


0001/000102 AA -$3,553,197 


*®ANQITA2020°2021940400°000%255"D*206021 15E00* 
‘A441 3000000852240121994DARPA*BTO- HRO00110469060001 
BIOLOGICAL*BCAPTT 42020.BT-01.COREC*255.00 
R&D Cont™ 


0001/000102 AA -$8,659,180 


*®ANQ9TA2020°2021°A0400°000%255°DA206021 15E00* 
‘A441 3000000852240121994D ARPA*BTO- HRO00110469060001 
BIOLOGICALABCAPTT 42020.BT-01.COREC*255.00 
R&D Cont™ 


0001/000102 AA -$1,459,756 


®®A9974202042021*%04004000442554D*20602115E 
00444441300400008522012199“DARPA“BTO- H1R00110469060001 
BIOLOGICAL*BCAPTT *2020.BT- 
01.COREC“255.00 R&D Cont*** 


0001/000102 AA -$329,196 


Total Funding $7,852,706 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by The Defense 
Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States Federal law. 


Procurement Request HROO11046906-007 has been authorized to incorporate the Other Transaction for Prototype 
Agreement (OTA) final total reconciled costs for the Government, the Contractor and the combined OTA Total, and 
to issue Attachment 3, Schedule of Milestones and Payments, Revision 4, adjusting final milestone (MS) payments 
for milestones 5, 16, 20 and 30 to match the final Government funding amount, document the changes reducing the 
DARPA and Moderna final Government MS cost and final actual costs, which match the revised funds obligated 
shown in bold on page 1. Additionally, the OTA authority has been changed from 10 U.S.C. § 2371b to 10 U.S.C. § 
4022 shown above, Article IV: Agreement Administration, Paragraph A. Government Points of Contact has been 
revised and the agreement value and funding have been changed due to the Attachment 3 revisions as shown below: 


1, Under Table of Contents, Attachments, is modified as follows: 
a. Attachment 3 — Schedule of Milestones & Payments - Revision 4 replaces - Revision 3 


2. ARTICLE IV: Agreement Administration, Paragraph A. Government Points of Contacts, has been revised as 
follows: 


Agreements Officer (AQ): 
D.Peter Donaghue 
703-526-2705; desmond.donaghue@darpa.mil 


Agreements Officer (AO): 


Shane Lomelin 


703-526-2771; shane.lomelin@darpa.mil 


3. Attachment (3) Revision 4, Schedule of Milestones and Payments is issued with the following changes using 
final reconciliation/closeout data provided by Moderna via email dated March 01, 2022 and subsequent notification 
of a U.S. Treasury Department funding withdrawal confirmed by the DARPA Comptroller Office: 


a. The DARPA MS 05,9) final actual cost is reduced by ($1,000), from $515,410 
to $514,410 for Final Payment, as shown in the Attachment 3 table. 

b. On DARPA MS 12) the performer mistakenly invoiced and was paid for 
their actuals ($2,773,024), instead of the milestone cost ($1,758,075). The milestone 12 payment amount of 
$1,758,075 was applied against SubCLIN 000101 and then the delta of $1,014,949 was applied against 
SubCLIN 000102. The payment plan on Attachment 3 has been revised to show the split payment and 
match the milestone cost to the final actual cost. 

ce. The DARPA MS \s ee ea the government milestone cost is decreased by 
($278,034), from $450,000 to $171,966, as shown in the Attachment 3 table. The final actual costs are 
$250,252. 

d. The previous Attachment 3 - Schedule of Milestones & Payments, Revision 3, incorporated in the PO0003 
modification, contained a mistaken actual cost through July 2021 for DARPA MS 16 of $330,776. An 
email sent to the program office on September 08, 2021 from the performer listed the cost estimations for 
the remaining program milestones; 15, 16, 20 and 30, however the July 2021 Financial Report verified the 
actual cost value for DARPA MS 16 was currently $0.00, which is the amount that should have been listed 
in the revision 3 of Attachment 3. The correct actual DARPA MS 16 cost is $250,252, as shown in the 
Attachment 3, revision 4 table. 

e. The DARPA MS 20 government milestone cost is decreased by 
($539,468), from $711,434 to $171,966, as shown in the Attachment 3 table. The final actual costs are 
$763,545. 

f. The DARPA MS 30) Jthe government milestone cost is decreased 
by ($526,643), from $698,609 to $171,966, as shown in the Attachment 3 table. The final actual costs are 
$518,050. 

g. The above reductions of government milestone costs for MS 16, 20, and 30, totaling $329,196, are to 
reconcile government payments with actual costs over the entirety of the Agreement. 

h. The total estimated amount of the Phase I base agreement is decreased by $329,196 from $8,181,902 to 
$7,852,706. 

i. The total obligated funding for this agreement is decreased by $329,196 from $8,181,902 to $7,852,706. 


j. This includes deobligating $329,196 from SubCLIN 000102 which reduces total obligated funds under 
SubCLIN 000102 from $2,015,822 to $1,686,629. 
k. All other terms and conditions of Agreement HROO1 1-20-9-0078 remain unchanged and in full force and 


effect. 
FOR ModernaTX, Inc. FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
(Signature) (Signature) 


Shane Lomelin, Agreements Officer 


(Name, Title) (Date) (Name, Title) (Date) 
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OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC, 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No,: HR0011-20-9-0118 

Purchase Requisition No.: HR0011049593 and HROO11049781 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C. § 2371b 

Effective Date: September 30, 2020 

Funds Obligated: $4,968,938 


oN ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AA __ | 9%097°2020°20217%0400°000%255°D*20602115E001300°00008522" | HR00110495930001 | $3,268,938 
012199°DARPA*BTO -BIOLOGICAL*BNOWTT*2020.BT-01,CORE. a 
000101 £255.00 R&D Cont™ 
0001 / AA _ | %097°2020°2021770400°000255"D"206021 SEDO 1300°00008522" | R00110497810001 | $1,700,000 
012199°DARPA“BTO -BIOLOGICAL*BNOWTT”: FESS: 
000102 £255.00 R&D Cont 
Total Funding $4,968,938 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


FOR ModernaTX, Inc. FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


D. Peter Donaghue, Agreements Officer 09/30/2020 


(Signature) (Signature) (Date) 
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ARTICLE I: SCOPE OF THE AGREEMENT 
A. Background 


The purpose of this agreement is to develop, manufacture and demonstrate the prototype Deployable 
Accelerated RNA Technology (DART) system. The DART system will be a fully automated, integrated, 
field Jready system that will be capable of synthesizing DNA, transcribing DNA into mRNA, purifying 
mRNA, formulating mRNA with nanoparticles, and sterile filtration and filling of drug product into vials, 
culminating in a Phase I clinical study. Additionally, the DART prototype will be capable of performing 
analytical testing for product release, all with minimal operator intervention and within the targeted Pa] 


PM pycle time. 


Over the course of the 5\year grant, Moderna will develop the individual modules of the DART system, 
integrate the modules together into one cohesive system, incorporate inline analytics for rapid release, 
build a digital communication strategy to control the system’s operations, manufacture product for in vivo 
comparability analyses, and manufacture product for a Phase | clinical trial. Years 113 will focus on the 
development and integration of the modules of the DART system as well as define the analytical and digital 
strategies. By year 4, the beta DART system will be built and used to produce material for in vivo 
analyses. Material will also be manufactured for the Phase | clinical trial, which will take place in year 5. 


Moderna is proposing(@ fas the DoD-relevant target for the DART program, due to Moderna’s 
experience with the| accine, which is currently in a Phase 1 clinical trial. 
Data from the study will be available by the time the DART-manufacture accine 
begins (study described in Section C.4 of their technical proposal). Data from both studies will be 
evaluated with the intention of demonstrating comparable immunogenic responses and safety profiles. 
The DART Phase | clinical study is expected to include randomization of 40 participants across two 
cohorts with placebo control. Dose levels will be selected based on the outcomes of the mRNA-1893 
Phase | trial. 


B. Definitions 
In this Agreement, the following definitions apply: 


Agreement: — The body of this Agreement and Attachments 1-7, which are expressly incorporated in 
and made a part of the Agreement. 


Commercial computer software: Means software developed or regularly used for non-governmental 
purposes which— 
(i) Has been sold, leased, or licensed to the public; 
(ii) Has been offered for sale, lease, or license to the public; 
(iii) Has not been offered, sold, leased, or licensed to the public but will be available for 
commercial sale, lease, or license in time to satisfy the delivery requirements of this contract; or 
(iv) Satisfies a criterion expressed in paragraph (i), (ii), or (iii) of this definition and would 
require only minor modification to meet the requirements of this award. 


Covered Government Support Contractor: A contractor under a contract, the primary purpose of 
which is to provide services or furnish independent and impartial advice or technical assistance directly to 
the Government in support of the Government’s management and oversight of a program or effort (rather 
than to directly furnish an end item or service to accomplish a program or effort), provided that the 
contractor: 


(i) Is not affiliated with the prime contractor or a first-tier subcontractor on the program or 
effort, or with any direct competitor of such prime contractor or any such first-tier 
subcontractor in furnishing end items or services of the type developed or produced on 
the program or effort; and 

(ii) Receives access to Data for performance of a Government contract that contains the 
clause at DFARS 252.227-7025, Limitations on the Use or Disclosure of Government- 
Furnished Information Marked with Restrictive Legends. 


Data: Recorded information, regardless of form or method of recording, which includes but is not 
limited to, technical data, software, maskworks and trade secrets. The term does not include financial, 
administrative, cost, pricing or management information and does not include subject 

inventions, included in Article VII. 


Foreign Firm or Institution: A firm or institution organized or existing under the laws of a country 
other than the United States, its territories, or possessions. The term includes, for purposes of this 
Agreement, any agency or instrumentality of a foreign government; and firms, institutions or business 
organizations which are owned or substantially controlled by foreign governments, firms, institutions, or 
individuals, 


Government: The United States of America, as represented by DARPA. 


Government Purpose: Means any activity in which the United States Government is a party, including 
cooperative agreements with international or multi-national defense organizations, or sales or transfers by the 
United States Government to foreign governments or international organizations. Government purposes include 
competitive procurement, but do not include the rights to use, modify, reproduce, release, perform, display, or 
disclose technical data for commercial purposes or authorize others to do so. 


Government Purpose Rights: The rights to use, duplicate, or disclose Data, in whole or in part and in 
any manner, for Government purposes only, and to have or permit others to do so for Government 
purposes only. The Government shall not disclose Data that is subject to Government Purpose Rights 
outside the Government, or authorize others to do so, unless (i) the recipient of such data is subject to a 
use and non-disclosure agreement (NDA) (see sample NDA as Attachment 7) prior to such disclosure or 
(ii) such disclosure is made to a Covered Government Support Contractor. 


Invention: Any invention or discovery which is or may be patentable or otherwise protectable under 
Title 35 of the United States Code. 


Know-How: All information including, but not limited to discoveries, formulas, materials, inventions, 
processes, ideas, approaches, concepts, techniques, methods, software, programs, documentation, 
procedures, firmware, hardware, technical data, specifications, devices, apparatus and machines. 


Limited Rights: The rights to use, modify, reproduce, release, perform, display, or disclose Data, in 
whole or in part, within the Government. Limited rights applies only to Data developed at private expense 
through activities that are not performed under this Agreement and identified in Attachment 6. The 
Government may not, without the written permission of the party asserting limited rights, release or 
disclose the Data outside the Government, use the Data for manufacture, or authorize the Data to be used 
by another party, except that the Government may reproduce, release or disclose such Data or authorize 
the use or reproduction of the Data by persons outside the Government if both - 


(i) Reproduction, release, disclosure, or use is- 
a. Necessary for emergency repair and overhaul; or 


b. A release or disclosure to — 

i. a Covered Government Support Contractor in performance of its covered 
Government support contract for use, modification, reproduction, performance, 
display, or release or disclosure to a person authorized to receive Limited Rights 
Data who has signed a non-disclosure agreement; or 

ii. a foreign government, of Data other than detailed manufacturing or process Data, 
when use of such Data by the foreign government is in the interest of the 
Government and is required for evaluation or informational purposes. 


(ii) The recipient of the Data is subject to a prohibition on the further reproduction, release, 
disclosure, or use of the Data; and the Performer or subawardee asserting the restriction is 
notified of such reproduction, release, disclosure, or use. 


Made: Relates to any invention means the conception or first actual reduction to practice of such 
invention. 


Party: Includes the Government (represented by DARPA), or the Performer, or both. 


Performer: — ModernaTX, Inc., 200 Technology Square, 6" Floor, Cambridge, MA 02139; (CAGE 
CODE: 6RP85 / DUNS: 069723520) 


Practical application: To manufacture, in the case of a composition of product; to practice, in the case 
of a process or method, or to operate, in the case of a machine or system; and, in each case, under such 
conditions as to establish that the invention is capable of being utilized and that its benefits are, to the 
extent permitted by law or Government regulations, available to the public on reasonable terms. 


Program: Research and development being conducted by the Performer, as set forth in Article I, 
paragraph C. 
Property: Any tangible personal property other than property actually consumed during the 


execution of work under this agreement. For purposes of this article, "property" does not include the 
deliverable prototype DART system.. 


Subject Invention: Any invention conceived or first actually reduced to practice in the performance 
of work under this Agreement. 


Technology: Discoveries, innovations, Know-How and inventions, whether patentable or not, 
including computer software, recognized under U.S. law as intellectual creations to which rights of 
ownership accrue, including, but not limited to, patents, trade secrets, maskworks and copyrights 
developed under this Agreement. 


Cc. Scope 


1 This Agreement is an other transaction pursuant to 10 U.S.C. § 2371b. The principal 
purpose of this Agreement is the development, manufacture and demonstration of the prototype 
Deployable Accelerated RNA Technology (DART), system including DNA synthesis, mRNA synthesis 
and purification, formulation of mRNA in LNP, and sterile filtration and filling of drug product 
culminating in a Phase I clinical study. 


2. ModernaTX, Inc. (Performer) shall be responsible for performance of the work set forth 
in the Task Description Document (TDD) incorporated in this Agreement as Attachment 1. The 


Performer shall submit or otherwise provide all documentation required by Attachment 2, Report 
Requirements and Attachment 3, Schedule of Milestones and Reports. 


3. This Agreement can best be described as an expenditure based approach with milestones 
and associated fees. The Performer shall be paid for each milestone accomplished in accordance with the 
Schedule of Milestones and Payments set forth in Attachment 3 and the procedures of Article V. The 
Schedule of Milestones and Payments set forth in Attachment 3 may be revised or updated in accordance 
with Article III. The Schedule of Milestones and Payments set forth in Attachment 3 will be periodically 
updated during the performance of the program through a bilateral modification to account for the 
Performer’s actual incurred costs to date and revise future milestone amounts accordingly to reflect 
revised projected expenditures while not exceeding the total negotiated award amount. The Performer 
shall be paid for each completed milestone based on the negotiated Agreement terms and conditions. 


4. The Performer has agreed to bear an estimated total amount of $5,682,529 of the 
Agreement in accordance with its terms. The Government and the Performer estimate that the effort 
described in Attachment 1, the TDD, can be accomplished with the Government and the Performer 
contributions detailed in Attachment 3, Schedule of Milestones and Payments, and Attachment 4, 
Funding Schedule, and shown below, by Base and Options | through 4. 


Base Option 1 Option 2 Option 3 Option 4 Total 
Government | $35,076,923 | $1,500,000 | $13,207,008 | $2,492,035 | $4,100,000 | $56,375,966 
Estimated 
Performer 


Cost Share $774,448 | $2,581,090 $346,531 $346,212 | $1,634,249 | $5,682,529 


D. Goals / Objectives 


i; The goal of this Agreement is to continue development and manufacture and demonstrate 
the DART system. 


2: The Government will have continuous involvement with the Performer. The Government 
will obtain access to Program results and certain rights in patents and data pursuant to Articles VII and 
VIII. DARPA and the Performer are bound to each other by a duty of good faith in achieving the 
Program objectives. 


ARTICLE Il: TERM 
A. Term of this Agreement 


The Phase I program commences upon the effective date of the Agreement through October 31, 2023. 
The Government may bilaterally exercise the option(s) prior to the end of the Phase I Base period through 
written modification. If exercised, the Option One effort extends the term of the Agreement for thirty six 
(36) months from the effective date of the Option One award. If exercised, the Option Two effort extends 
the term of the Agreement for twelve (12) months from the effective date of the Option Two award. If 
exercised, the Option Three effort extends the term of the Agreement for twelve (12) months from the 
effective date of the Option Three award. If exercised, the Option Four effort extends the term of the 
Agreement for twelve (12) months from the effective date of the Option Four award. Provisions of this 
Agreement, which, by their express terms or by necessary implication, apply for periods of time other 
than specified herein, shall be given effect, notwithstanding this Article. 


B. Termination Provisions 


The Government may terminate this Agreement by written notice to the Performer, provided that such 
written notice is preceded by consultation between the Parties. The Performer may request Agreement 
termination by giving the Government sixty (60) days written notification of their intent to do so. If the 
Performer requests termination of this Agreement, the Government may, at its discretion, agree to 
terminate. The Performer may also terminate this Agreement at any time based on good faith health or 
safety concerns relating to performance. The Government and the Performer should negotiate in good 
faith a reasonable and timely adjustment of all outstanding issues between the Parties as a result of 
termination, which will include reimbursing the Performer for allowable incurred costs in the 
performance of work completed prior to termination that are not subject to an objection by the 
Government, up to the total of all milestone payments in Attachment 3 that have yet to be paid to the 
Performer, which may include non-cancelable commitments. In the event of a termination of the 
Agreement, the Government shall have paid-up rights in Data as described in Article VIII, Data Rights. 
Failure of the Parties to agree to terminate or an equitable adjustment shall be resolved pursuant to Article 
VI, Disputes. 


Lon Extending the Term 


The Parties may extend by mutual written agreement the term of this Agreement if funding availability 
and research opportunities reasonably warrant. Any extension shall be formalized through modification 
of the Agreement by the Agreements Officer (AO) and the Performer Administrator. 


ARTICLE III: MANAGEMENT OF THE PROJECT 
A. Management and Program Structure 


The Performer shall be responsible for the overall technical and program management of the Program, 
and technical planning and execution shall remain with the Performer. The DARPA Agreements 
Officer’s Representative (AOR), in consultation with the DARPA Program Manager (PM), shall provide 
recommendations to Program developments and technical collaboration and be responsible for the review 
and verification of the milestones. 


B. Modifications 


Le As a result of meetings, annual reviews, or at any time during the term of the Agreement, 
research progress or results may indicate that a change in the TDD and/or the Schedule of Milestones and 
Payments, would be beneficial to program objectives. Recommendations for modifications, including 
justifications to support any changes to the TDD and/or the Schedule of Milestones and Payments, will be 
documented in writing and submitted by the Performer to the DARPA AOR with a copy to the DARPA 
AO. This documentation will detail the technical, chronological, and financial impact of the proposed 
modification to the research program. The DARPA AO and the Performer shall approve any Agreement 
modification. The Government is not obligated to pay for new or revised milestones until the Schedule of 
Milestones and Payments (Attachment 3) is formally revised by the DARPA AO and made part of this 
Agreement 


2s The DARPA AOR shall be responsible for the review and verification of any 
recommendations to revise or otherwise modify the TDD, Schedule of Milestones and Payments or other 
proposed changes to the terms and conditions of this Agreement. 


3: For minor or administrative Agreement modifications (e.g. incremental fundings, changes 


in the paying office or appropriation data, changes to Government or the Performer’s personnel identified 
in the Agreement, etc.) no signature is required by the Performer. 


4. The DARPA AO will be responsible for instituting all modifications to this Agreement. 


ARTICLE IV: AGREEMENT ADMINISTRATION 


Unless otherwise provided in this Agreement, approvals permitted or required to be made by DARPA 
may be made only by the DARPA AO. Administrative and contractual matters under this Agreement 
shall be referred to the following representatives of the Parties: 


A. 


Government Points of Contact: 


Agreements Officer (AO): 
D. Peter Donaghue 
703 526 2705; desmond.donaghue@darpa.mil 


DARPA Program Manager (PM): 
Dr. Amy Jenkins 
703 526 4735; amy.jenkins@darpa.mil 


Agreements Officer's Representative (AOR): 
OI 
@spawar.navy.mil 


Administrative Agreements Officer (AAO): 

Defense Contract Management Agency (S2206A) - DCMA Boston 
495 Summer Street, Boston, MA 02210-2138 

857 268 4723; CASBOSTON@DCMA.MIL 


Performer Points of Contact 


Performer’s Administrative/Contracting: 


@modernatx.com 


Performer’s Program Manager: 


Each Party may change its representatives named in this Article by written notification to the other Party. 
The DARPA AO will affect the change as stated in Article III, subparagraph C.3. above. 


ARTICLE V: OBLIGATION AND PA 


A. Obligation 


Li. The Government’s liability to make payments to the Performer for performance is limited 
to only those funds obligated under the Agreement or by modification to the Agreement. DARPA may 
obligate funds to the Agreement incrementally. 


2; If modification becomes necessary in performance of this Agreement, pursuant to Article 
Ill, Paragraph B, the DARPA AO and the Performer Administrator shall execute a revised Schedule of 
Milestones and Payments consistent with Attachment 3. 


B. Payments 


1. The Performer agrees to maintain an established accounting system which complies with 
Generally Accepted Accounting Principles (GAAP) and the requirements of this Agreement, and shall 
ensure that appropriate arrangements have been made for receiving, distributing and accounting for all 
funding under the agreement. An acceptable accounting system is one in which all cash receipts and 
disbursements are controlled and documented properly. 


(a) Allowable Cost and Payment Terms: The total cost of this agreement is the sum of the direct 
and indirect costs allocable to the agreement, incurred or to be incurred, plus any allocable cost of 
money. In ascertaining what constitutes a cost, any generally accepted method of determining or 
estimating costs that is equitable and is consistently applied may be used. 
(b) While the total cost of this agreement includes all costs properly allocable to the agreement, 
the allowable costs to the Government are limited to those allocable costs which are allowable. 
(c) Costs are allowable to the extent they are reasonable, allocable, and determined to be 
allowable by the Government. A cost is allowable only when the cost complies with all of the 
following requirements: 
i. Reasonableness. 
ii. Allocability. 
iii. Generally accepted accounting principles and practices appropriate to the 
circumstances. 
iv. Terms of the agreement. 
v. Any limitations set forth in this subpart. 
(d) The Performer is responsible for accounting for costs appropriately and for maintaining 
records, including supporting documentation, adequate to demonstrate that costs claimed have 
been incurred, are allocable to the agreement, and comply with applicable GAAP. The 
Agreements Officer may disallow all or part of a claimed cost that is inadequately supported. 
(e) A cost is reasonable if, in its nature and amount, it does not exceed that which would be 
incurred by a prudent person in the conduct of competitive business. If an initial review of the 
facts results in a challenge of a specific cost by the Agreements Officer or the Agreements Officer 
Representative, the burden of proof shall be upon the Performer to establish that such cost is 
reasonable. 
(f) A cost is allocable if it is assignable or chargeable to one or more cost objectives on the basis 
of relative benefits received or other equitable relationship. Subject to the foregoing, a cost is 
allocable to this Government agreement if it - 
(a) Is incurred specifically for the agreement; 
(b) Benefits both the agreement and other work, and can be distributed to them in 
reasonable proportion to the benefits received; or 


(c) Is necessary to the overall operation of the business, although a direct relationship to 
any particular cost objective cannot be shown. 


As this is an expenditure-based agreement and the Performer will be reimbursed for its actual incurred 
costs for performance of the work set forth in the TDD and the Schedule of Milestones and Payments, 
incorporated in this Agreement as Attachment (1) and Attachment (3), respectively, the Performer shall 
accurately account for costs incurred in support of the project tasks and milestones, to include total costs 
incurred to-date, costs incurred since the last reporting cycle, and costs projected to be incurred in total 
for accomplishment of work activities (i.e. the negotiated award value, excluding any unexercised 
options) in its Monthly Business Status Reports as required under Attachment 2. 


2. The Performer shall document the accomplishments of each milestone by submitting or otherwise 
providing the Milestones Report required by Attachment 2. After written verification of the 
accomplishment of the milestone by the DARPA AOR, the Performer will submit their invoice through 
Wide Area Work Flow (WAWF), as detailed in paragraph B.7 and B.8. of this Article. Payments shall be 
made in the amounts set forth in Attachment 3, provided the AOR has verified the accomplishment of the 
milestones. For the purpose of this Agreement, a milestone will be considered accomplished if the 
Performer completed the associated required tasks in the Attachment | Task Description Document, 
submitted complete reports in accordance with Attachment 2 Report Requirements and/or completed 
activities necessary to achieve the milestones in Attachment 3 Schedule of Milestones and Payments, 
including submitting any deliverables associated with the milestone, regardless of whether the Performer 
achieves the specific technical metrics for a task or event. The parties recognize that success is not 
guaranteed in connection with the research and development activities carried out under this Agreement 
and that Performer may not be able to complete successive milestones if research and development results 
are not consistent with the parties’ expectations. It is recognized that the accounting of current 
expenditures reported in the “Status Report” submitted in accordance with Attachment 2 is not necessarily 
intended or required to match the milestones until submission of the Final Report; however, Milestones 
shall be revised during the course of the program to reflect current and revised projected expenditures. 
Any modification of Attachment 3 to account for allowable incurred costs that the Performer incurred for 
one or more completed milestones in excess of negotiated applicable payment amounts identified in 
Attachment 3 shall include such excess amounts in the next expected milestone payment, not to exceed 
total obligated funding by the Government. Upon completion of performance of this Agreement, the 
Performer will submit a final invoice in WAWF to be reimbursed for its total allowable incurred costs in 
completion of the final milestones(s) not to exceed total obligated funding by the Government. 


3. Government funds shall be maintained in an interest-bearing account prior to disbursement. This account 
shall not be in United States Treasury Notes. Any interest earned shall be remitted annually to the DARPA AO, or 
designee. Interest payments shall be made payable to the United States Treasury. Interest amounts less than Two- 
hundred Fifty Dollars ($250.00) per year may be retained by the Performer for administrative expenses. This 
requirement applies to the amount of overpayment of Government funds for any completed milestone when the 
negotiated milestone payment amount exceeds the Performer’s actual incurred costs. 


4. Limitation of Funds: 

a. Inno case shall the Government’s financial liability for performance exceed the amount obligated 
under this Agreement. 

b. The Performer shall notify the Agreements Officer, Program Manager and Agreements Officer 
Representative in writing when the Performer anticipates incurring costs in the next ninety (90) days 
that will exceed total obligated funding by the Government. The Performer is not obligated to continue 
performance under this Agreement or otherwise incur costs in excess of the amount of funds obligated 
to the Agreement by the Government. The Performer is also not obligated to continue performance 
under this Agreement in the event that the combined total costs that the Performer incurs over each 
milestone payment identified in Attachment 3 at any point exceeds 20 percent of the total combined 


value of all milestones under which Performer has initiated performance, unless and until the 
Agreements Officer modifies Attachment 3 through a bilateral modification to revise future milestone 
amounts accordingly to reflect current and revised projected expenditures while not exceeding the total 
negotiated award amount. 


5. The Performer shall maintain adequate records to account for all funding under this Agreement. 
Upon completion or termination of this Agreement, whichever occurs earlier, the Performer shall furnish 
to the AO a copy of the Final Report required by Attachment 2, Part D. The Performer’s financial records 
relevant to this Agreement are subject to examination or audit on behalf of DARPA by the Government 
for a period not to exceed three (3) years after expiration of the term of this Agreement. The AO or 
designee shall have direct access to sufficient records and information of the Performer, to ensure full 
accountability for all funding under this Agreement. Such audit, examination, or access shall be 
performed during business hours on business days upon prior written notice and shall be subject to the 
security requirements of the audited party. 


6. Payments will be made by the Defense Finance and Accounting Services office, as indicated 
below, within thirty (30) calendar days of an accepted invoice in WAWF. WAWF is a secure web-based 
system for electronic invoicing, receipt and acceptance. The WAWF application enables electronic form 
submission of invoices, government inspection, and acceptance documents in order to support DoD’s goal 
of moving to a paperless acquisition process. Authorized DoD users are notified of pending actions by e- 
mail and are presented with a collection of documents required to process the contracting or financial 
action. It uses Public Key Infrastructure (PKI) to electronically bind the digital signature to provide non- 
reputable proof that the user electronically signed the document with the contents. Benefits include 
online access and full spectrum view of document status, minimized re-keying and improving data 
accuracy, eliminating unmatched disbursements and making all documentation required for payment 
easily accessible. 


7. The Performer is required to utilize the WAWF system when processing invoices and receiving 
reports under this Agreement. The Performer shall (i) ensure an Electronic Business Point of Contact is 
designated in System for Award Management (SAM) at http://www.sam.gov and (ii) register to use 
WAWF-RA at the https://wawf.eb.mil site, within ten (10) calendar days after award of this Agreement. 
Step-by-step procedures to register are available at the https://wawf.eb.mil site. The Performer is directed 
to use the 2-in-1 format when processing invoices. The Performer should submit a copy of the AOR 
approval of the milestone, as well as a copy of the milestone report, with each invoice. 


8. The following guidance is provided for invoicing processed under this Agreement through 
WAWFE: 

e The AOR identified herein under, "Agreement Administration" shall continue to formally inspect and 
accept the deliverables. To the maximum extent practicable, the AOR shall review the deliverable(s)/ 
technical status reports that document milestone completion and, including input from the Program 
Manager (PM) either: 1) provide a written notice of rejection to the Performer which includes 
feedback regarding deficiencies requiring correction; or 2) written notice of acceptance to the 
Performer, with a copy to the DARPA PM and DARPA AO. 

e The Performer agrees, when entering invoices entered in WAWF to utilize the contract line item 
number (CLIN) and accounting classification reference number (ACRN) as delineated at Attachment 
(3) Schedule of Milestones and Payments. The Performer agrees that the Government may reject 
invoices not submitted in accordance with this provision. The description of the CLIN shall include 
reference to the associated milestone number along with other necessary descriptive information. 

¢ WAWF payment instructions. The Performer must use the following information when submitting 
payment requests and receiving reports in WAWF for this award: 


o Document type. The Performer shall use the following document type(s). 2-in-1 
Format 

¢ Document routing. The Performer shall use the information in the Routing Data Table below only to 
fill in applicable fields in WAWF when creating payment requests and receiving reports in the 
system. 

e Note for DFAS: The Agreement shall be entered into the DFAS system by CLIN — Milestone 
association (MS)/ACRN as delineated at Attachment 3. The Agreement is to be paid out by 
CLIN (MS)/ACRN. Payments shall be made using the CLIN (MS)/ACRN association as 
delineated at Attachment 3. 

e The Performer shall upload the AOR approval as an attachment upon submission of an invoice in 
WAWKE (this can be done from within WAWF). 

e Payments shall be made by DFAS-HQ0337 


WAWE ROUTING DATA TABLE 


Field Name in WAWF Data to be entered in WAWF 
Pay Official DODAAC HQ0337 


Issue by DoODAAC HROOI1 


Admin DoDAAC $2206A 
Inspect by DODAAC N66001 
Ship To Code N66001 


Service Approver (DoDAAC) | S2206A 
Service Acceptor (DoDAAC) | S2206A 
Accept at Other DoDAAC Not applicable 


Other DoDAAC (s) Not applicable 


¢ For technical WAWF help, contact the WAWF helpdesk at 866-618-5988. 
Payee Information: As identified at the System for Award Management. 
Cage Code: 6RP85 
DUNS: 0697235207 
TIN: 27-0226313 


9. Financial Records and Reports: 


a) The Performer shall maintain adequate records to account for all funding under this Agreement. 
Upon completion or termination of this Agreement, whichever occurs earlier, the Performer shall 
furnish the Final Report to the AO required by Attachment 2, Part E. The Performer’s relevant 
financial records are subject to examination or audit on behalf of DARPA by the Government for 
a period not to exceed three (3) years after expiration of the term of this Agreement. The AO or 
designee shall have direct access to sufficient records and information of the Performer, to ensure 
full accountability for all funding under this Agreement. Such audit, examination, or access shall 
be performed during business hours on business days upon prior written notice and shall be 
subject to the security requirements of the audited party. 


b) To the extent that the total government payments under the Agreement exceed $5,000,000, the 
Comptroller General of the United States, in its discretion, shall have access to and the right to 
examine records of any party to the Agreement or any entity that participates in the performance 
of this Agreement that directly pertain, to and involve transactions relating to, the Agreement for 
a period of three (3) years after final payment is made. This requirement shall not apply with 
respect to any party to this Agreement or any entity that participates in the performance of the 
Agreement, or any subordinate element of such party or entity, that, in the year prior to the date 
of the Agreement, has not entered into any other contract, grant, cooperative agreement, or other 
transaction agreement that provides for audit access to its records by a government entity in the 
year prior to the date of this Agreement. This paragraph only applies to any record that is created 
or maintained in the ordinary course of business or pursuant to a provision of law. The terms of 
this paragraph shall be included in all sub-agreements/contracts to the Agreement. 


ARTICLE VI: DISPUTES 
A. General 


The Parties shall communicate with one another in good faith and in a timely and cooperative manner 
when raising issues under this Article. 


B. Dispute Resolution Procedures 


1: Any disagreement, claim or dispute between DARPA and the Performer concerning 
questions of fact or law arising from or in connection with this Agreement, and, whether or not involving 
an alleged breach of this Agreement, may be raised only under this Article. 


2: Whenever disputes, disagreements, or misunderstandings arise, the Parties shall attempt 
to resolve the issue(s) involved by discussion and mutual agreement as soon as practicable. In no event 
shall a dispute, disagreement or misunderstanding which arose more than three (3) months prior to the 
notification made under subparagraph B.3 of this article constitute the basis for relief under this article 
unless the Director of DARPA in the interests of justice waives this requirement. 


3. Failing resolution by mutual agreement, the aggrieved Party shall document the dispute, 
disagreement, or misunderstanding by notifying the other Party in writing of the relevant facts, identify 
unresolved issues, and specify the clarification or remedy sought. Within five (5) working days after 
providing notice to the other Party, the aggrieved Party may, in writing, request a joint decision by the 
DARPA Senior Procurement Executive and a senior executive appointed by the Performer. The other 
Party shall submit a written position on the matter(s) in dispute within thirty (30) calendar days after 
being notified that a decision has been requested. The DARPA Senior Procurement Executive and the 
Performer’s appointed senior executive shall conduct a review of the matter(s) in dispute and render a 
decision in writing within thirty (30) calendar days of receipt of such written position. Any such joint 
decision is final and binding. 


4, In the absence of a joint decision, upon written request to the Deputy Director of 
DARPA, made within thirty (30) calendar days of the expiration of the time for a decision under 
subparagraph B.3 above, the dispute shall be further reviewed. The Deputy Director of DARPA may 
elect to conduct this review personally or through a designee or jointly with a senior executive appointed 
by the Performer. Following the review, the Deputy Director of DARPA or designee will resolve the 
issue(s)and notify the Parties in writing. Such resolution is not subject to further administrative review 
and, to the extent permitted by law, shall be final and binding. 


3: Subparagraphs B.2, B.3, and B.4 above, including the three-month window for 
identifying disputes, shall not limit the Performer’s ability or discretion to pursue the dispute in a court of 
competent jurisdiction in addition to the administrative dispute processes set forth therein. 


Cc. Limitation of Damages 


Claims for damages of any nature whatsoever pursued under this Agreement shall be limited to direct 
damages only up to the aggregate amount of DARPA funding disbursed as of the time the dispute arises. 
In no event will either Party be liable for claims for consequential, punitive, special and incidental 
damages, claims for lost profits, or other indirect damages. For claims of damages arising under this 
agreement for breach of patent and data rights provisions, the Performer has the ability or discretion to 
pursue a claim for any available damages notwithstanding the foregoing in accordance with Article VI, 
Disputes. 


ARTICLE VII: PATENT RIGHTS AND TRADE SECRETS 
A. Allocation of Principal Rights 


Li Unless the Performer shall have notified DARPA, in accordance with subparagraph B.2 
below, that the Performer does not intend to retain title, the Performer shall retain the entire right, title, 
and interest throughout the world to each Subject Invention consistent with the provisions of this Article. 


2 With respect to any Subject Invention in which the Performer retains title, DARPA shall 
have a nonexclusive, nontransferable, irrevocable, paid-up license to practice or have practiced on behalf 
of the United States the Subject Invention throughout the world. 


3. This Agreement does not grant any express or implied rights in any Inventions that are 
conceived and actually reduced to practice outside the scope of this Agreement other than as necessary to 
perform this Agreement. 


4. The Government authorizes and consents to all use and manufacture of any invention 
described in or covered by a U.S. patent in the performance of this Agreement or any subagreement at any 
tier. 


5. The Performer shall report to the Agreements Officer, promptly and in reasonable written 
detail, each notice or claim of patent or copyright infringement based on the performance of this 
agreement of which the Performer has knowledge. In the event of any claim or suit against the 
Government on account of any alleged patent or copyright infringement arising out of the performance of 
this agreement or out of the use of any supplies furnished or work or services performed under this 
agreement, the Performer shall furnish to the Government, when requested by the Agreements Officer, all 
evidence and information in the Performer’s possession pertaining to such claim or suit. Such evidence 
and information shall be furnished at the expense of the Government except where the Performer has 
agreed to indemnify the Government. The Performer shall include the substance of this Article, including 
this paragraph (5), in all subagreements. 


B. Invention Disclosure, Election of Title, and Filing of Patent Application 


1 The Performer shall disclose each Subject Invention to DARPA within four (4) months 
after the inventor discloses it in writing to his company personnel responsible for patent matters. The 
disclosure to DARPA shall be in the form of a written report and shall identify the Agreement and 
circumstances under which the Invention was made and the identity of the inventor(s). It shall be 


sufficiently complete in technical detail to convey a clear understanding, to the extent known at the time 
of the disclosure, of the nature, purpose, operation, and the physical, chemical, biological, or electrical 
characteristics of the Invention. The disclosure shall also identify any publication, sale, or public use of 
the Invention and whether a manuscript describing the Invention has been submitted and/or accepted for 
publication at the time of disclosure. 


22 If the Performer determines that it does not intend to retain title to any such Invention, the 
Performer shall notify DARPA, in writing, within eight (8) months of disclosure to DARPA. However, 
in any case where publication, sale, or public use has initiated the one-year statutory period wherein valid 
patent protection can still be obtained in the United States, the period for such notice may be shortened by 
DARPA to a date that is no more than sixty (60) calendar days prior to the end of the statutory period. 


33 The Performer may elect to maintain a Subject Invention in confidence and pursue trade 
secret protection of the Invention instead of a patent. If the Performer elects to protect a Subject 
Invention to which it retains title under applicable trade secret law, the Performer shall notify DARPA 
within sixty (60) days of its decision to do so. Otherwise, the Performer shall file its initial patent 
application on a Subject Invention to which it elects to retain title within one (1) year after election of title 
or, if earlier, prior to the end of the statutory period wherein valid patent protection can be obtained in the 
United States after a publication, or sale, or public use. The Performer may elect to file patent 
applications in additional countries, including the European Patent Office and the Patent Cooperation 
Treaty, within either ten (10) months of the corresponding initial patent application or six (6) months after 
the date permission is granted by the Commissioner for Patents to file foreign patent applications, where 
such filing had previously been prohibited by a Secrecy Order. 


4, The Performer shall notify DARPA of any decisions not to continue the prosecution of a 
patent application, pay maintenance fees, or defend in a reexamination or opposition proceedings on a 
patent, in any country, not less than thirty (30) calendar days before the expiration of the response period 
required by the relevant patent office. 


53 Requests for extension of the time for disclosure election, and filing under Article VII, 
may be granted at DARPA’s discretion after considering the circumstances of the Performer and the 
overall effect of the extension. 


6. The Performer shall submit to DARPA annual listings of Subject Inventions. At the 
completion of the Agreement, the Performer shall submit a comprehensive listing of all subject inventions 
identified during the course of the Agreement and the current status of each. 


cC Conditions When the Government May Obtain Title 


Upon DARPA’s written request, the Performer shall convey title to any Subject Invention to DARPA 
under any of the following conditions: 


1. If the Performer fails to disclose or elects not to retain title to the Subject Invention 
within the times specified in Paragraph B of this Article; however, DARPA may only request title within 
sixty (60) calendar days after learning of the failure of the Performer to disclose or elect within the 
specified times; 


2: Except with respect to Subject Inventions for which the Performer elects to pursue trade 
secret protection, in those countries in which the Performer fails to file patent applications within the 
times specified in Paragraph B of this Article; however, if the Performer has filed a patent application in a 


country after the times specified in Paragraph B of this Article, but prior to its receipt of the written 
request by DARPA, the Performer shall continue to retain title in that country; or 


3: Except with respect to Subject Inventions for which the Performer elects to pursue trade 
secret protection, in any country in which the Performer decides not to continue the prosecution of any 
application for, to pay the maintenance fees on, or defend in reexamination or opposition proceedings on, 
a patent on a Subject Invention. 


D. Minimum Rights to the Performer and Protection of the Performer’s Right to File 


a The Performer shall retain a nonexclusive, royalty-free license throughout the world in 
each subject invention to which the Government obtains title, except if the Performer fails to disclose the 
Subject Invention within the times specified in Paragraph B of this Article. The Performer’s license 
extends to its domestic subsidiaries and affiliates, including Canada, if any, and includes the right to grant 
licenses of the same scope to the extent that the Performer was legally obligated to do so at the time the 
Agreement was awarded. The license is transferable only with the approval of DARPA, except when 
transferred to the successor of that part of the business to which the Subject Invention pertains. DARPA 
approval for license transfer shall not be unreasonably withheld. 


2, The Performer’s domestic license may be revoked or modified by DARPA to the extent 
necessary to achieve expeditious practical application of the Subject Invention pursuant to an application 
for an exclusive license submitted consistent with appropriate provisions at 37 C.F.R. Part 404. This 
license shall not be revoked in that field of use or the geographical areas in which the Performer has 
achieved practical application and continues to make the benefits of the Subject Invention reasonably 
accessible to the public. The license in any foreign country may be revoked or modified at the discretion 
of DARPA to the extent the Performer, its licensees, or the subsidiaries or affiliates have failed to achieve 
practical application in that foreign country. 


oe Before revocation or modification of the license, DARPA shall furnish the Performer a 
written notice of its intention to revoke or modify the license, and the Performer shall be allowed thirty 
(30) calendar days (or such other time as may be authorized for good cause shown) after the notice to 
show cause why the license should not be revoked or modified. 


E. Action to Protect the Government’s Interest 


1 The Performer agrees to execute or to have executed and promptly deliver to DARPA all 
instruments necessary to (i) establish or confirm the rights the Government has throughout the world in 
those Subject Inventions to which the Performer elects to retain title, and (ii) convey title to DARPA 
when requested under Paragraph C of this Article and to enable the Government to obtain patent 
protection throughout the world in that Subject Invention. 


De The Performer agrees to require by written agreement with its employees, other than 
clerical and non-technical employees, to disclose promptly in writing to personnel identified as 
responsible for the administration of patent matters and in a format suggested by the Performer each 
Subject Invention made under this Agreement in order that the Performer can comply with the disclosure 
provisions of Paragraph B of this Article. The Performer shall instruct employees, through employee 
agreements or other suitable educational programs, on the importance of reporting inventions in sufficient 
time to permit the filing of patent applications prior to United States or foreign statutory bars. 


3. The Performer shall include, within the specification of any United States patent 
application and any patent issuing thereon covering a Subject Invention, the following statement: 


This invention was made with Government support under Agreement No. 
HROO11-20-9-0118, awarded by DARPA. The Government has certain 
rights in the invention. 


F. Lower Tier Agreements 


The Performer shall include this Article, suitably modified, in all subcontracts or lower tier agreements, 
regardless of tier, for experimental, developmental, or research work. Solely as between the Performer 
and any subcontractor and not based on the authority of the Government, the Performer may modify this 
clause to consolidate subcontractor intellectual property rights in the Performer when flowing this clause 
down to subcontractors, which will not impact the Government's rights under this Article. 


G. Reporting on Utilization of Subject Inventions 


1. The Performer agrees to submit, during the term of the Agreement, an annual report on the 
utilization of a Subject Invention or on efforts at obtaining such utilization that are being made by the 
Performer or its licensees or assignees. Such reports shall include information regarding the status of 
development, date of first commercial sale or use, gross royalties received by the Performer, and such 
other data and information as the agency may reasonably specify. The Performer also agrees to provide 
additional reports as may be requested by DARPA in connection with any march-in proceedings 
undertaken by DARPA in accordance with Paragraph I of this Article. DARPA agrees it shall not 
disclose such information to persons outside the Government without permission of the Performer, unless 
required by law. 


2. All required reporting shall be accomplished, to the extent possible, using the i-Edison 
reporting website: https://s-edison.info.nih.gov/iEdison/. To the extent any such reporting cannot be 
carried out by use of i-Edison, reports and communications shall be submitted to the AO and 
Administrative Agreements Officer (AAO), where one is appointed. 


H. Preference for American Industry 


Notwithstanding any other provision of this clause, the Performer agrees that it shall not grant to any 
person the exclusive right to use or sell any Subject Invention in the United States unless such person 
agrees that any product embodying the Subject Invention or produced through the use of the subject 
invention shall be manufactured substantially in the United States. However, in individual cases, the 
requirements for such an agreement may be waived by DARPA upon a showing by the Performer that 
reasonable but unsuccessful efforts have been made to grant licenses on similar terms to potential 
licensees that would be likely to manufacture substantially in the United States or that, under the 
circumstances, domestic manufacture is not commercially feasible. 


I. March-in Rights 


The Performer agrees that, with respect to any Subject Invention in which it has retained title, DARPA 
has the right to require the Performer, an assignee, or exclusive licensee of a Subject Invention to grant a 
non-exclusive license to a responsible applicant or applicants, upon terms that are reasonable under the 
circumstances, and if the Performer, assignee, or exclusive licensee refuses such a request, DARPA has 
the right to grant such a license itself if DARPA determines that: 


1. Such action is necessary because the Performer or assignee has not taken effective steps, 
consistent with the intent of this Agreement, to achieve practical application of the Subject 
Invention; 


2. Such action is necessary to alleviate health or safety needs which are not reasonably satisfied by 
the Performer, assignee, or their licensees; 


3. Such action is necessary to meet requirements for public use and such requirements are not 
reasonably satisfied by the Performer, assignee, or licensees; or 


4. Such action is necessary because the agreement required by Paragraph H of this Article has not 
been obtained or waived or because a licensee of the exclusive right to use or sell any Subject 
Invention in the United States is in breach of such Agreement. 


J. Government Recognition of Trade Secrets 


With respect to Article VII entitled, “Patent Rights and Trade Secret Rights,” the Government shall 
recognize as valid the current business practices of the Performer in maintaining and protecting 
certain Subject Inventions as trade secrets under the following provisions: 


1. For the purpose of this Article, “Trade Secret” means a Subject Invention involving or relating to 
the Performer’s proprietary methods, specifications, process and/or protocols, for which the Performer 
elects not to file a patent application and to maintain as a trade secret. 


2: Consistent with all the procedural requirements of this Article, including, without limitation, the 
requirements for disclosure (as provided below for Subject Inventions that the Performer maintains as 
trade secrets) and election to retain title under Paragraph B of this Article, and March-in Rights under 
Paragraph I of this Article, and Reporting on Utilization of Subject Inventions under Paragraph G of this 
Article, Performer may elect to retain all right, title and interest throughout the world to trade secrets 
instead of as patents under the following circumstances: 

(a) Protection as a trade secret is consistent with the purpose of this Agreement; 

(b) Protection as a trade secret is consistent with Performer’s current business 

practices, including use of suitable nondisclosure and confidentiality agreements, except 

with Government employees who are subject to 18 U.S.C. § 1905; and 

(c) With respect to each Subject Invention, the Performer demonstrates and 

determines in its disclosure and notification of election of the Subject Invention in 

accordance with Paragraph B of this Article and to the reasonable satisfaction of the 

Government that a total departure from protection under the patent system is warranted 

under the circumstances. 


The Government shall accept the Performer’s election to retain title to a Subject Invention as a trade 
secret with respect to (a), (b), and (c) above and, accordingly, will not request the title to the Subject 
Invention, unless such election is clearly unreasonable under the circumstances. 


hs If the Government does not accept the Performer’s election to retain title to a Subject Invention as 
a trade secret, the Government shall notify Performer, in writing, of the Government’s decision within 
sixty (60) calendar days of Performer’s written notification of its election pursuant to Section B.3 of this 
Article. If the Government so notifies Performer, Performer shall have thirty (30) calendar days from the 
date of the Government’s notification to notify the Government, in writing, of either its election to retain 
title to the Subject Invention through a patent (thus triggering all related obligations under this Article as 
of that election) or its election to decline title to the Subject Invention. If the Government does not 


provide any written notification to Performer as to the Government’s acceptance or rejection of 
Performer’s election to retain title to a Subject Invention as a trade secret within sixty (60) calendar days 
of Performer’s written notification of its election pursuant to Section B.2 and B.3 of this Article, then the 
Government shall be deemed to have accepted Performer’s election to retain title to the Subject Invention 
as a trade secret. 


4. Consistent with allocation of rights under Paragraph A of this Article, including the allocation of 
Government Purpose Rights, with respect to any Subject Invention in which Performer retains title as 
trade secret, the Government shall have a nonexclusive, nontransferable, irrevocable, paid-up license to 
practice or have practiced on behalf of the United States, solely for Government Purposes, the Subject 
Invention throughout the world. 


5: The Government is authorized by this Agreement to disclose to its performers and support service 
contractors, without restriction and any consent whatsoever by the Performer, for Government Purposes 
only, any Subject Invention in which the Performer retains title as trade secret, provided that the 
Performer (ModernaTX Inc.) and the Performer or covered Government support contractor sign a Non- 
disclosure/Confidentiality Agreement or the performer or covered Government support contractor 
executes an appropriate nondisclosure contract clause with the Government prior to the disclosure by the 
Government of the trade secret. 


6. Materials that are deemed a Subject Invention in which Performer retains title as trade secret, 
shall be marked by the Performer as follows: “ModernaTX Inc. trade secret information subject to the 
Trade Secrets Act, 18 U.S.C. § 1905. Funded, in part, by the U.S. Government under Agreement 
HROO11-20-9-0118. The Government has Government Purpose Rights in the trade secret as set forth in 
the Agreement, and Performer retains title and all other rights to the trade secret. Any reproduction of 
this trade secret, or portions thereof, marked with this legend must also reproduce this marking.” 


7. The Government shall neither be required to maintain the secrecy of the Subject Invention which 
the Performer retains as a trade secret, nor be liable for disclosure of the trade secret if the same: 


(a) Was in the public domain at the time it was disclosed by the Performer to the 
Government; or 
(b) Becomes part of the public domain without breach of this Agreement; or 
(c) Is or was knowingly disclosed by the Performer to a third party without 
restriction. 
8. To the extent consistent with Federal law and regulation, the Government shall not be liable for 


infringement or misappropriation of Subject Invention retained by the Performer as trade secret by third 
parties. 


ARTICLE VIII: DATA RIGHTS 
A. Allocation of Principal Rights 


i: The Parties agree that in consideration for Government funding, the Performer intends to 
reduce to practical application items, components and processes developed under this Agreement. 


2: Subject to the provision in A.4, with respect to Data developed or generated, and 
delivered under this Agreement related to the development activities performed under this Agreement, the 
Government shall receive Government Purpose Rights, as defined in Article I, Paragraph B. Article I, 
Paragraph B. With respect to commercial computer software as defined in Article I, Paragraph B, 


consistent with Federal law and regulation, the Government will only obtain the rights identified in the 
applicable commercial license offered by the relevant software developer. 


3. With respect to Data developed or generated under this Agreement and delivered 
pursuant to Attachments | and 2 and 3 under the Agreement, the Government shall receive Government 
Purpose Rights, except that, with respect to commercial computer software as defined in Article I, 
Paragraph B, consistent with Federal law and regulation, the Government will only obtain the rights 
identified in the applicable commercial license offered by the relevant software developer. 
Notwithstanding the provision in A.4, the Performer agrees, with respect to data developed or generated 
under this Agreement, the Government may, within three (3) years after completion or termination of this 
Agreement, require delivery of data and receive Government Purpose Rights. The Performer will have 
the right to use and disclose such data for any purpose consistent with the terms of this agreement. 


4, Any data or intellectual property developed or generated partially or exclusively at 
private expense, either prior to, or outside the scope of this Agreement, to be utilized and delivered to the 
Government under this Agreement by the Performer may be delivered with restrictions as delineated in 
the List of Intellectual Property Assertions provided in Attachment 6. The Performer reserves the right to 
add to or modify the data or intellectual property identified in Attachment 6, but agrees that it will not 
deliver to the Government in the performance of this Agreement any data or intellectual property until 
Attachment 6 is revised and a bilateral Agreement modification is executed to reflect such additional data 
or intellectual property. 


5; March-In Rights 


(a) In the event the Government chooses to exercise its March-in Rights, as defined in 
Article VII, Section I of this Agreement, the Performer agrees, upon written request from the 
Government, to negotiate in good faith the delivery of all Data necessary to achieve practical application 
of the Subject Invention within sixty (60) calendar days from the date of the written request. The 
Government shall retain Government Purpose Rights, as defined in Article I, Section B of this 
Agreement, to this delivered Data for only a reasonable time period required to achieve practical 
application of the Subject Invention. 


(b) To facilitate any potential deliveries, the Performer agrees to retain and maintain in good 
condition until three (3) years after completion or termination of this Agreement, all Data necessary to 
achieve practical application of any Subject Invention as defined in Article I, Section B of this 
Agreement. 


(en Marking of Data 


Pursuant to Paragraph A above, any Data delivered under this Agreement shall be marked with the 
following legend: 


Use, duplication, or disclosure is subject to the restrictions as stated in 
Agreement HRO001 1-20-9-0118 between the Government and the 
Performer. 


D. Lower Tier Agreements 


The Performer shall include this Article, suitably modified to identify the Parties, in all subcontracts or 
lower tier agreements, regardless of tier, for experimental, developmental, or research work. 


ARTICLE IX: OTHER APPLICABLE REGULATIONS AND PERFORMANCE 
REQUIREMENTS 


Provisions of the International Traffic in Arms Regulations (22 C.F.R. Part 120, et seq.), the National 
Security Program Operating Manual (NISPOM) (DoD 5220.22-M), and the Department of Commerce’s 
Export Administration Regulations (15 C.F.R. Part 730, et seg.) apply to this Agreement. 


The purpose of this agreement is the development, manufacture and demonstration of the prototype 
Deployable Accelerated RNA Technology (DART), system including DNA synthesis, mRNA synthesis 
and purification, formulation of mRNA in LNP, and sterile filtration and filling of drug product 
culminating in a Phase I clinical study. DARPA determined that the prototype DART system being 
developed and delivered under the award is for both civil and military applications. The Performer is 
responsible for complying with all applicable laws and regulations regarding export-controlled items. 


ARTICLE X: SAFEGUARDING DARPA CONTROLLED UNCLASSIFIED INFORMATION 
AND CONTROLLED TECHNICAL INFORMATION AND CYBER INCIDENT REPORTING 


A. Applicability 


This Article applies if the Performer or its subcontractors anticipate receiving, developing, collecting, 
transmitting, using, or storing Controlled Unclassified Information (CUI) or Controlled Technical 
Information (CTI) as part of executing this agreement. At this time, DARPA does not consider the scope 
of research under this agreement to be fundamental research, and DARPA does not anticipate that the 
research project will include receiving, developing, collecting, transmitting, using, or storing CUI or CTI. 
Accordingly, the Performer shall comply with the requirements of paragraphs D through G of this Article. 
Should the research scope under the agreement change and the Performer will be required to receive, 
develop, collect, transmit, use, or store CUI or CTI, the Performer shall comply with all of the 
requirements of this Article. 


B. Background 


Protection of DARPA Controlled Unclassified Information (CUI) and Controlled Technical Information 
(CTI) is of paramount importance to DARPA and can directly impact the ability of DARPA to 
successfully conduct its mission. Therefore, this Article requires the performer to protect DARPA CUI 
and CTI that resides on the performer’s information systems. This article also requires the performer to 
rapidly report any cyber incident involving DARPA CUI or CTI. 


C. Safeguarding DARPA CUI and CTI 


The performer shall implement NIST Special Publication (SP) 800-171 Rev 1, Protecting Controlled 
Unclassified Information in Nonfederal Systems and Organizations (Dec. 2016), as revised, for DARPA 
CUI and CTI that resides on the performer’s information systems. Consistent with Chapter 2 of NIST SP 
800-171 Rev 1, implementation may be tailored to facilitate equivalent safeguarding measures used in the 
performer systems and organization. Any suspected loss or compromise of DARPA CUI or CTI that 
resides on the performer’s information systems shall be considered a cyber incident and require the 
performer to rapidly report the incident to DARPA in accordance with paragraph C below. 


D. Cyber Incident Reporting 


Upon discovery of a cyber incident involving DARPA CUI or CTI or other information developed or 
generated under this agreement, the performer shall take immediate steps to mitigate any further loss or 
compromise. The performer shall rapidly report the incident to DARPA and provide sufficient details of 
the event—including identification of detected and isolated malicious software—to enable DARPA to 
assess the situation and provide feedback to the performer regarding further reporting and potential 
mitigation actions. The performer shall preserve and protect images of all known affected information 
systems and all relevant monitoring/packet capture data for at least 90 days from reporting the cyber 
incident to enable DARPA to assess the cyber incident. The performer agrees to rapidly implement 
security measures as recommended by DARPA and to provide to DARPA any additionally requested 
information to help the Parties resolve the cyber incident and to prevent future cyber incidents. 


E. Public Release 
All information and data covered by this Article must be reviewed and approved by DARPA prior to any 
public release. The DARPA public release process is governed by DARPA Instruction 65. An online 
form is available to support those requests at: 
https://www.darpa.mil/attachments/PublicReleaseSubmissionForm_042816.pdf 


F. Lower Tier Agreements 


The performer shall include this Article in all subcontracts or lower tier agreements, regardless of tier, for 
work performed in support of this Agreement. 


G. Definitions 
Compromise: Disclosure of information to unauthorized persons, or a violation of the security policy of a 


system, in which unauthorized intentional or unintentional disclosure, modification, destruction, or loss of 
an object, or the copying of information to unauthorized media may have occurred. 


Controlled Technical Information (CTI): Technical information with military or space application that is 
subject to controls on the access, use, reproduction, modification, performance, display, release, 
disclosure, or dissemination. Controlled technical information would meet the criteria, if disseminated, for 
distribution statements B through F using the criteria set forth in DoD Instruction 5230.24, Distribution 
Statements on Technical Documents. 


Controlled Unclassified Information (CUI): Unclassified information that requires safeguarding or 
dissemination controls, pursuant to and consistent with applicable law, regulations, and Government-wide 
policies. The most common type of CUI found in DARPA programs is For Official Use Only (FOUO). 
The use, marking, dissemination, and storage of CUI can be found in DoD Manual 5200.01 Volume 4 
“Controlled Unclassified Information”. 


Cyber Incident: Actions taken through the use of computer networks that result in a compromise or an 
actual or potentially adverse effect on an information system and/or the information residing therein. 


For Official Use Only (FOUO): A protective marking to be applied to controlled unclassified information 
when disclosure to the public of that particular record, or portion thereof, would reasonably be expected 
to cause a foreseeable harm to an interest protected by one or more provisions of the FOIA. This includes 
information that qualifies for protection pursuant to the provisions of the Privacy Act of 1974, as 
amended. See DoD Manual 5400.07 “DoD Freedom of Information Act (FOIA) Program” for detailed 
information on categories of information that may qualify for exemption from public release. 


Information System: A discrete set of information resources organized for the collection, processing, 
maintenance, use, sharing, dissemination, or disposition of information. 


Rapidly Report: Report to DARPA within 72 hours of discovery of any cyber incident. 
ARTICLE XI: FOLLOW-ON PRODUCTION CONTRACTS OR OTHER TRANSACTIONS 


In accordance with 10 U.S.C. § 2371b(f), the Government may award a follow-on production contract or 
Other Transaction (OT) to the Performer, or a recognized successor in interest to the OT, following the 
successful completion of this prototype project. 


ARTICLE XII: TITLE TO AND DISPOSITION OF PROPERTY 
A. Title to Property 


Items of property with an acquisition value of $5,000 or greater are expected to be acquired under this 
Agreement, and are listed in Attachment 5. Title to each item of property acquired under this Agreement 
with an acquisition value of $5,000 or less shall vest in the Performer upon acquisition with no further 
obligation of the Parties. Additional items of property with an acquisition value of $5,000 or greater can 
only be obtained with prior written approval of the AO and modification of this Agreement. Title to 
property with an acquisition value of $5,000 or greater shall also vest in the Performer upon acquisition 
but final disposition will be determined at the completion of the term of this agreement in accordance 
with paragraph B. The Performer shall be responsible for the maintenance, repair, protection, and 
preservation of all property at its own expense. The performer’s deliverable prototype shall not be 
classified as property under this Article. 


The Parties acknowledge that any equipment that Performer acquires in whole or in part, exclusively at 
private expense and without Government funding, to perform activities under this Agreement other than 
prototype unit(s) and components will not be considered to be purchased within the scope of this 
Agreement, and will therefore not be subject to this Article XII, except to the extent that the Parties agree 
to list such equipment in Attachment 5. 


B. Disposition of Property 


At the completion of the term of this Agreement, items of property subject to Paragraph A with an 
acquisition value $5,000 or greater shall be disposed of in the following manner: 


1. Purchased by the Performer at an agreed-upon price, the price to represent fair market value, with 
the proceeds of the sale being returned to DARPA; or 

2. Transferred to a Government research facility with title and ownership being transferred to the 
Government; or 

3. Donated to a mutually agreed University or technical learning center for research purposes; or 
Any other DARPA-approved disposition procedure. 


DCMA, acting as the Administrative Agreements Officer for this award, will assist the Performer and 
DARPA, as needed, with the property disposition process in accordance with DCMA’s processes and 
procedures. 


ARTICLE XIII: CIVIL RIGHTS ACT 


This Agreement is subject to the compliance requirements of Title VI of the Civil Rights Act of 1964 as 
amended (42 U.S.C. § 2000d) relating to nondiscrimination in Federally assisted programs. The 
Performer’s execution of this Agreement is written assurance that Performer will comply with Federal 
statutes and policies prohibiting discrimination on the basis of race, color, or national origin in Title VI of 
the Civil Rights Act of 1964 (42 U.S.C. § 2000d). 


ARTICLE XIV: SECURITY 
Not Applicable to the unclassified research scope of this Agreement. 
ARTICLE XV: PUBLIC RELEASE OR DISSEMINATION OF INFORMATION 


(1) There shall be no dissemination or publication, except within and between the Performer and 
any subcontractors, of information developed under this Agreement or contained in the reports to be 
furnished pursuant to this Agreement without prior written approval of the AOR. All technical reports 
will be given proper review by appropriate authority to determine which Distribution Statement is to be 
applied prior to the initial distribution of these reports by the Performer. Unclassified patent related 
documents are exempt from prepublication controls and this review requirement. There shall be no 
dissemination or publication, except within and between the Performer and any subcontractor(s), of 
information developed under this effort without first obtaining approval for public release from the 
DARPA Public Release Center (PRC). Papers prepared in response to academic requirements which are 
not intended for public release outside the academic institution are exempt from prepublication controls. 
The foregoing provisions in this paragraph do not apply to any disclosures that Performer may make in 
regulatory filings or to individuals or organizations that are subject to an obligation to maintain disclosed 
information in confidence. 

(2) The Performer shall submit all proposed press releases, journal publications, and 
presentations about the work performed under this Agreement for review and approval as instructed at 
http://www.darpa.mil/work-with-us/contract-management/public-release. Public releases include press 
releases, specific publicity or advertisement, and publication or presentation, but exclude those relating to 
the open sourcing or licensing, sales or other commercial exploitation of products, services or 
technologies. In addition, articles for publication or presentation will contain a statement on the title page 
worded substantially as follows: 


This research was, in part, funded by the U.S. Government. The views 
and conclusions contained in this document are those of the authors and 
should not be interpreted as representing the official policies, either 
expressed or implied, of the U.S. Government. 


ARTICLE XVI: ORDER OF PRECEDENCE 


In the event of any inconsistency between the terms of this Agreement and language set forth in the 
Attachments, the inconsistency shall be resolved by giving precedence in the following order: (1) The 
Agreement, and (2) all Attachments to the Agreement. 


ARTICLE XVII: EXECUTION 


This Agreement constitutes the entire agreement of the Parties and supersedes all prior and 
contemporaneous agreements, understandings, negotiations and discussions among the Parties, whether 
oral or written, with respect to the subject matter hereof. This Agreement may be revised only by written 
consent of the Performer and the DARPA AO. This Agreement, or modifications thereto, may be 


executed in counterparts each of which shall be deemed as original, but all of which taken together shall 
constitute one and the same instrument. 


ARTICLE XVII: ANIMAL WELFARE 


(a)(1) The Performer shall register its research, development, test, and evaluation or training facility with the 
Secretary of Agriculture in accordance with 7 U.S.C. 2136 and 9 CFR subpart C, and section 2.30, unless 
otherwise exempt from this requirement by meeting the conditions in 7 U.S.C. 2136 and 9 CFR parts | 
through 4 for the duration of the activity. The Performer shall have its proposed animal use approved in 
accordance with Department of Defense Instruction (DoDI) 3216.01, Use of Animals in DoD Programs, by a 
DoD Component Headquarters Oversight Office. The Performer shall furnish evidence of such registration 
and approval to the Agreements Officer before beginning work under this Agreement. 


(2) The Performer shall make its animals, and all premises, facilities, vehicles, equipment, and records that 
support animal care available during business hours and at other times mutually agreeable to 
the Performer and the United States Department of Agriculture Office of Animal and Plant Health 
Inspection Service (USDA/APHIS) representative, personnel representing the DoD component 
oversight offices, as well as the Agreements Officer, to ascertain that the Performer is compliant with 7 
U.S.C. 2131-2159 and 9 CFR parts | through 4. 


(b) The Performer shall acquire animals in accordance with DoDI 3216.01, current at time of 
award (http://www.dtic.mil/whs/directives/corres/pdf/321601p.pdf). 


(c) The Performer agrees that the care and use of animals will conform with the pertinent laws of the United 
States, regulations of the Department of Agriculture, and policies and procedures of the Department of Defense 
(see 7 U.S.C. 2131 et seq., and 9 CFR subchapter A, parts | through 4, DoDI 3216.01, Army Regulation 40- 
33/ SECNAVINST 3900.38C/AFMAN 40-401(1)/DARPAINST 18/USUHSINST 3203). The Performer shall 
also comply with DoDI 1322.24, Medical Readiness Training, if this Agreement includes acquisition of training. 


(d) The Agreements Officer may immediately suspend, in whole or in part, work and further payments 
under this Agreement for failure to comply with the requirements of paragraphs (a) through (c) of 
this clause. 


(1) The suspension will stay in effect until the Performer complies with the requirements. 


(2) Failure to complete corrective action within the time specified by the Agreements Officer may result in 
termination of this Agreement and, if applicable, removal of the Performer's name from the approved 
vendor list for live animals used in medical training. 


-(e) The Performer may request registration of its facility by contacting USDA/APHIS/AC, 4700 River 
Road, Unit 84, Riverdale, MD 20737-1234, or via the APHIS Animal Care website 
at: http://www.aphis.usda.gov/wps/portal/aphis/ourfocus/animalwelfare. 


(f) The Performer shall include the substance of this clause, including this paragraph (f), in 
all subcontracts involving research, development, test, and evaluation or training that use live vertebrate 
animals. 


ARTICLE XIX: PROTECTION OF HUMAN SUBJECTS 


(a) Definitions. As used in this clause— 


(1) Assurance of compliance means a written assurance that an institution will comply with 
requirements of 32 CFR Part 219, as well as the terms of the assurance, which the Human 
Research Protection Official determines to be appropriate for the research supported by 
the Department of Defense (DoD) component (32 CFR 219.103). 


(2) Human Research Protection Official (HRPO) means the individual designated by the head of the 
applicable DoD component and identified in the component s Human Research Protection 
Management Plan as the official who is responsible for the oversight and execution of 
the requirements of this clause, although some DoD components may use a different title for this 
position. 

(3) Human subject means a living individual about whom an investigator (whether professional or 
student) conducting research obtains data through intervention or interaction with the individual, 
or identifiable private information (32 CFR 219.102(e)). For example, this could include the use 
of human organs, tissue, and body fluids from individually identifiable living human subjects as 
well as graphic, written, or recorded information derived from individually identifiable living 
human subjects. 


(4) Institution means any public or private entity or agency (32 CFR 219.102(b)). 


(5) Institutional Review Board (IRB) means a board established for the purposes expressed in 32 
CER Part 219 (32 CFR 219.102(g)). 


(6) IRB approval means the determination of the IRB that the research has been reviewed and may 
be conducted at an institution within the constraints set forth by the IRB and by other institutional 
and Federal requirements (32 CFR 219.102(h)). 


(7) Research means a systematic investigation, including research, development, testing, and 
evaluation, designed to develop or contribute to generalizable knowledge. Activities that meet 
this definition constitute research for purposes of 32 CFR Part 219, whether or not they are 
conducted or supported under a program that is considered research for other purposes. For 
example, some demonstration and service programs may include research activities (32 CFR 
219.102(1)). 


(b) The Performer shall oversee the execution of the research to ensure compliance with this clause. The 
Performer shall comply fully with 32 CFR Part 219 and DoD Directive 3216.02, applicable 
DoD component policies, 10 U.S.C. 980, and, when applicable, Food and Drug Administration policies 
and regulations. 


(c) The Performer shall not commence performance of research involving human subjects that is covered 
under 32 CFR Part 219 or that meets exemption criteria under 32 CFR 219.104, or expend funding on 
such effort, until and unless the conditions of either the following paragraph (c)(1) or (c)(2) have been 
met: 


(1) The Performer furnishes to the HRPO, with a copy to the Agreements Officer, an assurance of 
compliance and IRB approval and receives notification from the Agreements Officer that the 
HRPO has approved the assurance as appropriate for the research under the Statement of Work 
and also that the HRPO has reviewed the protocol and accepted the IRB approval for compliance 
with the DoD component policies. The Performer may furnish evidence of an existing assurance 
of compliance for acceptance by the HRPO, if an appropriate assurance has been approved in 
connection with previous research. The Performer shall notify the Agreements Officer 
immediately of any suspensions or terminations of the assurance. 


(2) The Performer furnishes to the HRPO, with a copy to the Agreements Officer, a 
determination that the human research proposed meets exemption criteria in 32 CFR 219.104 and 


receives written notification from the Agreements Officer that the exemption is determined 
acceptable. The determination shall include citation of the exemption category under 32 CFR 
219.104 and a rationale statement. In the event of a disagreement regarding the Performer s 
furnished exemption determination, the HRPO retains final judgment on what research activities 
or classes of research are covered or are exempt under the Agreement. 


(d) DoD staff, consultants, and advisory groups may independently review and inspect the 
Performer’s research and research procedures involving human subjects and, based on such findings, 
DoD may prohibit research that presents unacceptable hazards or otherwise fails to comply with 
DoD procedures. 


(e) Failure of the Performer to comply with the requirements of this clause will result in the issuance of a 
stop-work order under Federal Acquisition Regulation clause 52.242-15 to immediately suspend, in 
whole or in part, work and further payment under this Agreement, or will result in other issuance of 
suspension of work and further payment for as long as determined necessary at the discretion of the 
Agreements Officer. 


(f) The Performer shall include the substance of this clause, including this paragraph (f), in 

all subcontracts that may include research involving human subjects in accordance with 32 CFR Part 219, 
DoD Directive 3216.02, and 10 U.S.C. 980, including research that meets exemption criteria under 32 
CFR 219.104. This clause does not apply to subcontracts that involve only the use of cadaver materials. 


ARTICLE XX: OPTION 


This Agreement includes an Option One (CLIN 0002), Option Two (CLIN 0003), Option Three (CLIN 
0004) and Option Four (CLIN 0005) to award for additional tasks and milestones as described in 
Attachment 1, Task Description Document (TDD), and Attachment 3, Schedule of Milestones and 
Payments. If Option One is exercised, the total price to the Government for Option One is $1,500,000.00. 
This Agreement also includes an Option Two (CLIN 0003) to award for additional tasks and milestones 
as described in Attachment 1, TDD, and Attachment 3, Schedule of Milestones and Payments. If Option 
Two is exercised, the total price to the Government for Option Two is $13,207,008.00. This Agreement 
also includes an Option Three (CLIN 0004) to award for additional tasks and milestones as described in 
Attachment 1, TDD, and Attachment 3, Schedule of Milestones and Payments. If Option Three is 
exercised, the total price to the Government for Option Three is $2,492,035.00. This Agreement also 
includes an Option Four (CLIN 0005) to award for additional tasks and milestones as described in 
Attachment 1, TDD, and Attachment 3, Schedule of Milestones and Payments. If Option Four is 
exercised, the total price to the Government for Option Four is $4,100,000.00. 


The Government reserves the right to exercise these options under this Agreement, as provided in the 
TDD and Schedule of Milestones and Payments. If the Government determines that funding is available 
for an option and the option will be exercised, the option shall be exercised by a bilateral modification to 
this Agreement prior to the conclusion of the agreement period of performance by providing funding for 
the Option work described in the TDD and Schedule of Milestones and Payments. 


ARTICLE XXI: SUBPERFORMERS 
Notwithstanding any other provision in this Agreement, Suberformers may not perform research under this 


Agreement until a subaward is executed between the Performer (ModernaTX, Inc.) and the Subperfomer that 
includes the flow-down clauses required under this Agreement. 


ARTICLE XXII: PROHIBITION 
TELECOMMUNICATIONS AN 


PROVIDING OR USING CERTAIN 
IDEO SURVEILLANCE SERVICES OR EQUIPMENT 


(a) Definitions. 


Backhaul means intermediate links between the core network, or backbone network, and the small 
subnetworks at the edge of the network (e.g., connecting cell phones/towers to the core telephone 
network). Backhaul can be wireless (e.g., microwave) or wired (e.g., fiber optic, coaxial cable, Ethernet). 


Covered foreign country means The People’s Republic of China. 
Covered telecommunications equipment or services means— 


(1) Telecommunications equipment produced by Huawei Technologies Company or ZTE Corporation 
(or any subsidiary or affiliate of such entities); 


(2) For the purpose of public safety, security of Government facilities, physical security surveillance 
of critical infrastructure, and other national security purposes, video surveillance and 
telecommunications equipment produced by Hytera Communications Corporation, Hangzhou 
Hikvision Digital Technology Company, or Dahua Technology Company (or any subsidiary or 
affiliate of such entities); 


(3) Telecommunications or video surveillance services provided by such entities or using such 
equipment; or 


(4) Telecommunications or video surveillance equipment or services produced or provided by an 
entity that the Secretary of Defense, in consultation with the Director of National Intelligence or the 
Director of the Federal Bureau of Investigation, reasonably believes to be an entity owned or 
controlled by, or otherwise connected to, the government of a covered foreign country. 


Critical technology means— 


(1) Defense articles or defense services included on the United States Munitions List set forth in the 
International Traffic in Arms Regulations under subchapter M of chapter I of title 22, Code of Federal 
Regulations; 


(2) Items included on the Commerce Control List set forth in Supplement No. | to part 774 of the 
Export Administration Regulations under subchapter C of chapter VII of title 15, Code of Federal 
Regulations, and controlled- 


(i) Pursuant to multilateral regimes, including for reasons relating to national security, chemical 
and biological weapons proliferation, nuclear nonproliferation, or missile technology; or 


(ii) For reasons relating to regional stability or surreptitious listening; 
(3) Specially designed and prepared nuclear equipment, parts and components, materials, software, 
and technology covered by part 810 of title 10, Code of Federal Regulations (relating to assistance to 


foreign atomic energy activities); 


(4) Nuclear facilities, equipment, and material covered by part 110 of title 10, Code of Federal 
Regulations (relating to export and import of nuclear equipment and material); 


(5) Select agents and toxins covered by part 331 of title 7, Code of Federal Regulations, part 121 of 
title 9 of such Code, or part 73 of title 42 of such Code; or 


(6) Emerging and foundational technologies controlled pursuant to section 1758 of the Export Control 
Reform Act of 2018 (50 U.S.C. 4817). 


Interconnection arrangements means arrangements governing the physical connection of two or more 
networks to allow the use of another's network to hand off traffic where it is ultimately delivered (e.g., 
connection of a customer of telephone provider A to a customer of telephone company B) or sharing data 
and other information resources. 


Reasonable inquiry means an inquiry designed to uncover any information in the entity's possession about 
the identity of the producer or provider of covered telecommunications equipment or services used by the 
entity that excludes the need to include an internal or third-party audit. 


Roaming means cellular communications services (e.g., voice, video, data) received from a visited 
network when unable to connect to the facilities of the home network either because signal coverage is 
too weak or because traffic is too high. 


Substantial or essential component means any component necessary for the proper function or 
performance of a piece of equipment, system, or service. 


(b) Prohibition. 


(1) The Performer is prohibited from providing to the Government any equipment, system, or service 
that uses covered telecommunications equipment or services as a substantial or essential component of 
any system, or as critical technology as part of any system, unless an exception at paragraph (c) of this 
Article applies or the covered telecommunication equipment or services are covered by a waiver. A 
waiver, for a period not exceeding August 13, 2021, may be requested but is not guaranteed. 


(2) The Performer acknowledges and accepts that the Government is prohibited from entering into an 
agreement, or extending or renewing an agreement, with an entity that uses any equipment, system, or 
service that uses covered telecommunications equipment or services as a substantial or essential 
component of any system, or as critical technology as part of any system, unless an exception at 
paragraph (c) of this article applies, regardless of whether that use is in performance of work under a 
Federal contract or agreement. 


(c) Exceptions. 
This Article does not prohibit the Performer from providing— 


(1) A service that connects to the facilities of a third-party, such as backhaul, roaming, or 
interconnection arrangements; or 


(2) Telecommunications equipment that cannot route or redirect user data traffic or permit 
visibility into any user data or packets that such equipment transmits or otherwise handles. 


(d) Reporting requirement. 


(1) In the event the Performer identifies covered telecommunications equipment or services used as a 
substantial or essential component of any system, or as critical technology as part of any system, 
during Agreement performance, or the Performer is notified of such by a subperformer at any tier or 
by any other source, the Performer shall report the information in paragraph (d)(2) of this Article to 
the Agreements Officer and to the Department of Defense website at https://dibnet.dod.mil. 


(2) The Performer shall report the following information pursuant to paragraph (d)(1) of this Article 


(i) Within one business day from the date of such identification or notification: the agreement 
number; the order number(s), if applicable; supplier name; supplier unique entity identifier (if 
known); supplier Commercial and Government Entity (CAGE) code (if known); brand; model 
number (original equipment manufacturer number, manufacturer part number, or wholesaler 
number); item description; and any readily available information about mitigation actions 
undertaken or recommended. 


(ii) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this Article: any 
further available information about mitigation actions undertaken or recommended. In addition, the 
Performer shall describe the efforts it undertook to prevent use or submission of covered 
telecommunications equipment or services, and any additional efforts that will be incorporated to 
prevent future use or submission of covered telecommunications equipment or services. 


(e) Lower Tier Agreements 
The Performer shall include this Article, suitably modified, to include this paragraph but 


excluding paragraph (b)(2), in all subcontracts or lower tier agreements, regardless of tier, including those 
for the acquisition of commercial items. 


ATTACHMENT 1 
TASK DESCRIPTION DOCUMENT 
Deployable Accelerated RNA Technology (DART) 


1. SCOPE 

Moderna will complete the below tasks as detailed for the Base and option periods in support of 
the DARPA NOW program. Under this award, Moderna will pursue development of the 
Deployable Accelerated RNA Technology (DART). The DART system will be a fully automated, 
integrated system that will be capable of synthesizing DNA, transcribing DNA into mRNA, 
purifying mRNA, formulating mRNA with nanoparticles, and culminating in a Phase I clinical 
study. 

Additionally, the DART will be capable of performing analytical testing for the majority of product 
release tests, all with minimal operator intervention and within the targeted| 


2. APPLICABLE DOCUMENTS 


(a) HR001120S0006, NOW BAA. 


(b) ModernaTX, Inc. Proposal Titled “Deployable Accelerated RNA Technology (DART)” 
dated 08 January 2020. 


3. PROJECT WORK DESCRIPTION AND REQUIREMENTS 


OVERALL PROGRAM 


Timing, relative to Task #s Milestone 
Program Start 


Page 090 of 160 


(b)(4) 
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4. TRAVEL 


Travel is anticipated for meetings between subcontractors and prime contractor, meetings with 
DARPA, and to professional conferences. Travel is not anticipated to begin until sometime in 
2021 due to the COVID-19 pandemic. 


5. OTHER 
5.1. PLACE OF PERFORMANCE 


Organization | Address | 
ModernaTx, Inc. 200 Technology Square, Cambridge, MA 02139, USA 
(Prime Contractor) 1 Moderna Way, Norwood, MA 02062, USA 


Subcontractor ee. | 


5.2. SECURITY 
This work is unclassified. 


ATTACHMENT 2 
REPORT REQUIREMENTS 
A. REPORTS 


The Performer shall submit or otherwise provide the following status reports to the DARPA 
AOR, DARPA PM, and DARPA AO. 


1. Monthly Technical Status Report. The monthly technical status report will detail technical 
progress to date and report on all problems, technical issues, major developments, and the status 
of external collaborations during the reporting period. The first report is due on or before sixty 
(60) calendar days after the effective date of the Agreement and thereafter monthly throughout 
the term of the Agreement. This reports shall be in the format of a formal presentation (PPT or 
PDF) and include the following: (1) significant accomplishments/highlights; (2) quantitative 
comparison of progress with metrics/milestones; (3) problems and proposed solutions; (4) 
accomplishments anticipated during the next reporting period; (5) publications relevant to the 
effort; (6) upcoming meetings and events; and (7) answers to any questions posed by the DARPA 
team during previous discussions. 


2. Quarterly Technical Milestone Report: The Performer shall submit or otherwise provide to 
the DARPA AOR, DARPA PM, and DARPA AO documentation describing the extent of 
accomplishment of milestones. This information shall be as required by Article V, Paragraph B 
and shall be sufficient for the DARPA AOR or PM to reasonably verify the accomplishment of 
the milestone or the event in accordance with the TDD. This report shall contain all information 
presented in the monthly technical reports with additional context provided, and must show a 
clear developmental path. Key data from capability demonstrations conducted during in this 
quarter must be presented in a prominent section of the quarterly report. 


3. Monthly Business Status Report. The monthly business status report shall provide 
summarized details of the resource status of this Agreement. The first report is due on or before 
thirty (30) calendar days after the effective date of the Agreement and thereafter updated monthly 
throughout the term of the Agreement. This report will include an accounting of current 
expenditures by milestone and document submitted and paid invoices. The Performer shall use 
the Attachment (2) Enclosure (1) template for this report. The same Business Status Report shall 
be updated each month to clearly track actual expenditures by milestone as the program 
progresses. A new tab should be added for each completed month. Formulas must remain intact 
in the spreadsheet and show traceability among the tabs and cells to reveal how monthly 
expenditures were calculated. 


The Business Status Report will detail all costs incurred in support of the work, to include total 
costs incurred to-date, costs incurred since the last reporting cycle, costs incurred by milestone, 
costs invoiced to-date, and costs projected to be incurred for future milestones and in total for 
accomplishment of work activities (i.e. the negotiated award value). The report will include 
information depicting actual costs incurred in comparison to planned expenditures. If the effort 
has been incrementally funded, the report will include a statement that sufficient funding remains 
for accomplishment of scheduled work activities planned for the upcoming reporting cycle, or 
articulate that funds will be required, and specify the amount requested, in order to support 
ongoing work activities. If the Performer has incurred greater than, +/- 20 percent in actual costs, 
in comparison to planned expenditures, for accomplishment of work activities during a reporting 
cycle, the Performer shall provide rationale explaining the variance and a plan for the adjustment 
actions proposed. There will be no change to the current negotiated total award value as a result 
of any cost overruns/underruns. The Performer is reminded that interest in amounts greater than 


Two-hundred Fifty Dollars ($250.00) per year is not expected to accrue under this Agreement. In 
the event that this interest does accrue on Government funds, the Performer is required to provide 
an explanation for the accrual in the business report. Depending on the circumstances, the 
milestones may require adjustment. 


SPECIAL TECHNICAL REPORTS 


As agreed to by the Performer and the DARPA AOR, the Performer shall submit or otherwise 
provide to the DARPA AOR, DARPA PM and DARPA AO one (1) copy each of special reports 
on significant events such as significant target accomplishments by the Performer, significant 
tests, experiments, or symposia. 


Special Technical Reports shall be submitted for each Capability Demonstration. The content of 
these reports can be identical to that presented in the special section of the Quarterly Technical 
Milestone Report, but must still be documented in both report formats. 


The performer shall provide to the DARPA AOR, DARPA PM and DARPA AO one (1) copy of 
all other technical data deliverables listed in the Task Description Document (Attachment 1). 


FINAL REPORT 
(NOTE: The Final Report is included in the last milestone for the completed Agreement.) 


1. The Performer shall submit or otherwise provide a Final Report making full disclosure of 
all major developments by the Performer upon completion of the Agreement or within sixty (60) 
calendar days of termination of this Agreement. 
© One (1) copy shall be submitted or otherwise provided to the DARPA AOR, 
© One (1) copy shall be submitted or otherwise provided to the DARPA Agreements 
Officer, 
© One (1) copy shall be submitted or otherwise provided to DARPA PM, 
¢ One (1) copy shall be submitted to the DARPA Closeout team at 
CMO_closeout@darpa.mil. 
© One (1) copy shall be submitted to the Defense Technical Information Center, Attn: 
DTIC-BCS, 8725 John J. Kingman Road, Suite 0944, Fort Belvoir, VA 22060-0944. 


2: Prior to delivery, the Performer shall consult with the AO to determine the proper 
distribution statement to be included on the front page of the final report in a conspicuous place. 
The distribution statement applies solely to the reports and other deliverables delivered to the 
Government under this Agreement. The reports and deliverables will contain the Performer’s 
proprietary information, and, therefore, the Performer may use and disclose the Data and other 
information included in the report and deliverables for any purpose, in accordance with the terms 
of the Agreement. 


3s The Final Report shall contain: 

¢ Milestone Reporting: The performer shall report on the status of all milestones within the 
agreement. 

e Technical Results: The performer shall provide a description of all work accomplished, 
including as applicable, theoretical studies, experimental work, mechanical design, theory 
of operation, test procedures, test results, and those drawings, charts, graphs, illustrations, 
or other material needed to clarify the presentation. This shall include summaries of 
capability demonstration results, procedures, and final device performance metrics. 


e Hardware: The performer shall provide a listing of all hardware designed and constructed 
for use on this agreement. This listing shall include all related drawings and associated 
lists including a bill of materials for subsystems of the final device. 

¢ —Software/Firmware: The performer shall provide a detailed disclosure of all software and 
firmware developed under this agreement or integral to use and operation of final device. 

e Schematic of Device Operation: The performer shall provide a non-technical schematic 
and/or diagram of the final device and its operation 

¢ Technical Transitions: The performer shall provide a discussion of transition 
opportunities, commercialization projections, and recommendations for further research 
and development. 

¢ Innovations/Patents: The performer shall provide a list of all publications, patents, and 
presentations 


EXECUTIVE SUMMARY 


The Performer shall submit a one to two page executive-level summary of the major 
accomplishments of the Agreement and the benefits of using the other transactions authority 
pursuant to 10 U.S.C. § 2371b upon completion of the Agreement. This summary shall include a 
discussion of the actual or planned benefits of the technologies for both the military and 
commercial sectors. One (1) copy shall be submitted to the DARPA AO. 


ATTACHMENT 3 - SCHEDULE OF MILESTONES & PAYMENTS 


pee | 


AGREEMENT NUMBER: HRO00112090118 


ATTACHMENT 4 
AGREEMENT OFFICER’S REPRESENTATIVE 


Provided in Separate Document 


ATTACHMENT 5 
EQUIPMENT 


Below is a list of equipment proposed to be purchased under this Agreement with an acquisition value of 
greater than $5,000. 


Total Projected 
OT Period Item Description Unit Price Quantity Cost 
TBD TBD TBD TBD TBD 


ATTACHMENT 6 
INTELLECTUAL PROPERTY ASSERTIONS 


The following categories of information developed at private expense will, if provided to the 
Government, be subject to Article VIII. These restrictions apply to any component of information 
covered by these categories, regardless of whether a component is included in a deliverable under this 
Agreement. 


Data Subject to Restrictions Basis for Restrictions Rights 
Developed at private Limited Rights 
expense and embody trade 
secrets or are commercial 
or financial and 


confidential or privileged 


Developed at private Commercial license 
expense and embody trade 
secrets or are commercial 
or financial and 
confidential or privileged 


ATTACHMENT 7 
SAMPLE USE AND NON DISCLOSURE AGREEMENT 


Provided in Separate Document 


Agreement No.: HROO11-20-9-0118 
AOR Appointment Memorandum 


DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


Attachment 4 - Agreements Officer Representative (AOR) Appointment Memo 

FROM: DARPA Contracts Management Office (CMO) 
TO: 

Naval InformationWarfare Center Pacific 

Pacific Energy and Environmental Sustainability Branch 

53560 Hull Street, San Diego, CA92152 
FOR: DARPA/BTO 
SUBJECT: — Appointment as Agreements Officer's Representative (AOR) 


1. You are hereby appointed as the Agreements Officer’s Representative for: 


Agreement Number Recipient Program Description 
HROO11-20-9-0118 ModernaTX, | Deployable Accelerated RNA Technology 
Inc. 


2. This appointment authorizes and designates you to perform the following duties and/or 
responsibilities as specified herein: 


a. Furnish plans, schedules, specifications, descriptions, and other documents to the recipient as 
required by the agreement. 


b. Assist the recipient in interpreting technical aspects of the agreement specifications/statement 
of work. Differences of opinion and interpretations which could affect the terms and 
conditions of the agreement will be referred to the Grants Officer for resolution. 


c. Provide Government recommendations/approvals to the recipient promptly in all cases where 
the agreement calls for technical approval. 


d. Observe, monitor, and assess the recipient's performance under the terms of the agreement. 
This includes reporting promptly to the Agreements Officer any failures, delays, or 
significant deviations of performance, quality, costs, or other actions which might jeopardize 
agreement performance. 


3. In the performance of the duties delegated to you in this letter, you are cautioned that you could be 
held personally liable for actions taken or directions given by you to the recipient that are beyond the 
authorities given to you in this letter. The duties or authorities in this letter are not delegable; 


Agreement No.: HROO11-20-9-0118 
AOR Appointment Memorandum 


therefore, you must advise the Agreements Officer or the Administrative Agreements Officer 
immediately when you are unable to perform these duties. 


In your dealings with the recipient you must not give technical direction as though the recipient's 
employees are Government employees. You must maintain a formal, arms-length relationship with 
the recipient in order to avoid even an appearance that the agreement is one for personal services. If 
the recipient's performance takes place in a Government facility, then to the maximum extent 
practicable, the recipient's work area should be physically separated from areas in which Government 
employees work, and communication with the recipient's employees on agreement matters should be 
only through that recipient employee(s) designated by the recipient to supervise them. You must not 
give any direction to the recipient that is not authorized by the statement of work because it is not the 
intent of the Government that a recipient be required to do anything that is not included in the 
agreement. 


You are responsible for providing prompt notification to the Agreements Officer any significant 
deficiencies with respect to recipient performance or other actions which might jeopardize agreement 
performance. 


You are not authorized by this letter to take any action, either directly or indirectly, that could 
result in a change in the pricing, quantity, quality, place of performance, delivery schedule or any 
other terms and conditions of the basic agreement, or to direct the accomplishment of effort which 
would exceed the scope of the basic agreement. You must be especially cautious in providing 
interpretation of the specifications/ statement of work. The agreement reached or technical 
direction given must be formalized in writing with copies to the Agreements Officer. You shall 
also notify the recipient that if he believes that the AOR's interpretation is erroneous, the recipient 
must notify the Agreements Officer in writing concerning the details of his position. 


You may be held personally liable for unauthorized acts. 
Specific duties in addition to those above are as follows: 
a. Control all government technical interfaces with the recipient. 


b. Ensure that copies of government technical correspondence are forwarded tothe 
Agreements Officer for placement in the agreement file. 


c. Promptly furnish documentation on any requests for change, deviation, or waiver (whether 
generated by the Government or the recipient) to the Agreements Officer for appropriate 
action. 


d. Provide required review of Patent/Invention Disclosures made in I-Edison 
(http://www. iedison.gov). 


e. The AOR must maintain a separate file for each agreement for which he/she acts as AOR. 
The file should serve as a repository and record of all documents and communications 


Agreement No.: HROO11-20-9-0118 
AOR Appointment Memorandum 


between the recipient and the AOR. At a minimum, the file must include a copy of the 
agreement and all modifications as well as the AOR appointment letter. Examples of 
other file documentation may include: 
¢ Reports required per the agreement, e.g. interim and final technical orpatent 
reports 
¢ Memoranda for Record documenting important agreement discussions 
¢ Records of formal meetings, e.g. post award conference, program reviews, etc. 


f. Assist Administrative Agreements Officer and/or Agreements Officer, as requested, with 
closeout activities at completion of agreement period ofperformance. 


9. Your appointment as AOR for this effort expires upon final disposition of the Agreement. 


10. Your good judgment in performing your duties under the agreement will have an important effect 
on the value of the performance obtained by the Government. 


D. Peter Donaghue 
Agreements Officer 
DARPA Contracts Management Office (CMO) 


Agreements Officer Representative 
Naval InformationWarfare Center Pacific 


HRO011-20-9-0118 
ATTACHMENT 7 - SAMPLE USE AND NON DISCLOSURE AGREEMENT 


Use and Non-Disclosure Agreement 


The undersigned, (Insert Name). , an authorized representative of the (Insert 
Company Name). , (which is hereinafter referred to as the Recipient ) requests the Government to provide 
the Recipient with technical data or computer software (hereinafter referred to as Data ) in which the Government's use, 
modification, reproduction, release, performance, display or disclosure rights are restricted. Those Data are identified in 
an attachment to this Agreement. In consideration for receiving such Data, the Recipient agrees to use the Data strictly 
in accordance with this Agreement: 


(1) The Recipient shall— 


(a) Use, modify, reproduce, release, perform, display, or disclose Data marked with government purpose rights or SBIR 
data rights legends only for government purposes and shall not do so for any commercial purpose. The Recipient shall 
not release, perform, display, or disclose these Data, without the express written permission of the contractor whose 
name appears in the restrictive legend (the Contractor ), to any person other than its subcontractors or suppliers, or 
prospective subcontractors or suppliers, who require these Data to submit offers for, or perform, contracts with the 
Recipient. The Recipient shall require its subcontractors or suppliers, or prospective subcontractors or suppliers, to sign 
ause and non-disclosure agreement prior to disclosing or releasing these Data to such persons. Such agreement must be 
consistent with the terms of this agreement. 


(b) Use, modify, reproduce, release, perform, display, or disclose technical data marked with limited rights legends only 
as specified in the attachment to this Agreement. Release, performance, display, or disclosure to other persons is not 
authorized unless specified in the attachment to this Agreement or expressly permitted in writing by the Contractor. The 
Recipient shall promptly notify the Contractor of the execution of this Agreement and identify the Contractor's Data 
that has been or will be provided to the Recipient, the date and place the Data were or will be received, and the name 
and address of the Government office that has provided or will provide the Data. 


(c) Use computer software marked with restricted rights legends only in performance of Contract Number 

(insert contract number(s), . The recipient shall not, for example, enhance, decompile, 
disassemble, or reverse engineer the software; time share, or use a computer program with more than one computer at a 
time. The recipient may not release, perform, display, or disclose such software to others unless expressly permitted in 
writing by the licensor whose name appears in the restrictive legend. The Recipient shall promptly notify the software 
licensor of the execution of this Agreement and identify the software that has been or will be provided to the 
Recipient, the date and place the software were or will be received, and the name and address of the Government office 
that has provided or will provide the software. 


(d) Use, modify, reproduce, release, perform, display, or disclose Data marked with special license rights legends (To 
be completed by the contracting officer. Omit if none of the Data requested is marked with special license rights 
legends). 


(2) The Recipient agrees to adopt or establish operating procedures and physical security measures designed to protect 
these Data from inadvertent release or disclosure to unauthorized third parties. 


(3) The Recipient agrees to accept these Data as is without any Government representation as to suitability for intended 
use or warranty whatsoever. This disclaimer does not affect any obligation the Government may have regarding Data 
specified in a contract for the performance of that contract. 


(4) The Recipient may enter into any agreement directly with the Contractor with respect to the use, modification, 
reproduction, release, performance, display, or disclosure of these Data. 


(5) The Recipient agrees to indemnify and hold harmless the Government, its agents, and employees from every claim 
or liability, including attorneys fees, court costs, and expenses arising out of, or in any way related to, the misuse or 
unauthorized modification, reproduction, release, performance, display, or disclosure of Data received from the 


HRO011-20-9-0118 
ATTACHMENT 7 - SAMPLE USE AND NON DISCLOSURE AGREEMENT 


Government with restrictive legends by the Recipient or any person to whom the Recipient has released or disclosed the 
Data. 


(6) The Recipient is executing this Agreement for the benefit of the Contractor. The Contractor is a third party 
beneficiary of this Agreement who, in addition to any other rights it may have, is intended to have the rights of direct 
action against the Recipient or any other person to whom the Recipient has released or disclosed the Data, to 

seek damages from any breach of this Agreement or to otherwise enforce this Agreement. 


(7) The Recipient agrees to destroy these Data, and all copies of the Data in its possession, no later than 30 days after 
the date shown in paragraph (8) of this Agreement, to have all persons to whom it released the Data do so by that date, 
and to notify the Contractor that the Data have been destroyed. 


(8) This Agreement shall be effective for the period commencing with the Recipient's execution of this Agreement and 


ending upon (Insert Date), . The obligations imposed by this Agreement shall survive the 
expiration or termination of the Agreement. 


By: 


Recipient's Business Name 


Authorized Representative Signature 


Authorized Representative Name and Title 


Date 


DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


September 30, 2020 


Defense Contract Management Agency (DCMA) Boston (DoDAAC: S$2206A) 
495 Summer Street, Boston, MA 02210-2138 


SUBJECT: — Specific Delegation of Authority for Administrative Functions for 
HROO0112090118 with ModernaTX, Inc. 


The subject Other Transaction (OT) for Prototype Project Agreement, copies of which are 
available through Electronic Document Access (EDA), designates your activity as the 
Administrative Office for the OT agreement. Subject to your concurrence, you are requested to 
perform as the administrative agreements officer for this award and provide support as needed. It 
is requested that you confirm acceptance of this delegation in writing to the undersigned. 


Please note that this Agreement has established milestone accomplishment criteria with payable 
milestones. This Agreement also includes the use of WAWF for invoicing and DCMA Boston is 
specified as the Service Acceptor and Approver — see Article V and Attachment 3. This Agreement 
uses i-Edison for submission of invention and patent reports. DCMA is also requested to support 
with property disposition as needed. 


If you have any questions, please call me at (703) 526-2705 or desmond.donaghue@darpa.mil. 


D. Peter Donaghue 
Agreements Officer 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No.: HROO11-20-9-0118 

Modification: P00001 

Purchase Requisition No.: HROO11151672 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C. § 2371b 

Effective Date: April 7, 2021 

Funds Obligated: $10,333,210 


P00001 Funding only (see Total Agreement Funding table for all obligations) 


BCR aN | ACRN ACCOUNTING LINE | CIN AMOUNT 
0001 / AB _ | *4097°202172022-40900°000%%255"D"20602115E00%™*"1300%00008522" | HROO111516720001 | $5,364,272 
012199*DARPA‘BTO -BIOLOGICAL*/BNOWTT"2021.BT-01.CORE. 
000103 1255.00 R&D Cont 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


04/07/2021 


D. Peter Donaghue Date 
Agreements Officer 


As authorized by Procurement Request HR0011151672, Phase I incremental funding is increased by $5,364,272, as 
set forth below and in Attachment 3 — Schedule of Milestones & Payments, Revision 1. 


1, In accordance with Article III - Management of the Project, Paragraph B. Modifications, subparagraph 3., this 
unilateral modification increases Phase I funding by $5,364,272, from $4,968,938 to $10,333,210 as set forth in the 
Total Agreement Funding Table below. 


sumcvin | ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AA AN97*20204202 10400°00042554D*20602 1 1 SEO 1 300°00008522* HROO1 10495930001 $3. 268,938 
012199*DARPA‘BTO -BIOLOGICAL*BNOWTT"2020.BT-01 CORE. ‘' - 
000101 255,00 R&D Conta” 
4097*20204202 10400°000"255"D*20602 1 1SE00%* 1 300*00008522* 
0001 / AA 012199*DARPA‘BTO -BIOLOGICAL*BNOWTT"2020.BT-01 CORE. HRO00110497810001 $1 700,000 
000102 9255.00 R&D Cont 
OOO1 / AB ®AN0974202 142022 0400°0002554D*20602 | 1 SE00%* 1 300°00008522* HROO11 1516720001 $5. 364,272 
012199*DARPA‘BTO -BIOLOGICAL*BNOWTT"2021.BT-O1.CORE. ¥ 
000103 1255.00 R&D Cont 
Total Funding $10,333,210 


2. Attachment 3 — Schedule of Milestones & Payments, Revision | is issued to show the increase in incremental 
funding, in bold text. 


3. All other terms and conditions of Agreement HROO1 1-20-9-0118 remain unchanged and in full force and effect. 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No,: HR0011-20-9-0118 

Modification: P00002 

Purchase Requisition No.: HR0011153755 and Email Authorization 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C, § 2371b 

Effective Date: May 26, 2021 

Funds Obligated: $13,384,079 


P00002 Funding only (see Total Agreement Funding table for all obligations) 


CLIN/ 
SUBCLIN ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AB 206021 1SE00%*"1300°00008522°0 | HROO1 11537550001 $3,050,869 
12199°DARPA“BTO -BIOLOGICAL*BNOWTT/2021.8-01, CORE 
000104 255.00 R&D Cont 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModemaTX, Inc. pursuant to and under United States 
Federal law. 


FOR THE GOVERNMENT, DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


05/26/2021 


D. Peter Donaghue Date 
Agreements Officer 


As authorized by Procurement Request (PR) HR0011153755, incremental funding of $3,050,869 is added to the 
agreement in accordance with Article III and as shown in Attachment 3- Schedule of Milestones & Payments, 
Revision 2, as set forth below. Additionally, as requested by the Administrative Agreements Officer (AAO), Article 
V Obligation and Payment, paragraph B. Payments, subparagraphs 7. and 8. are amended to replace "2-in-] format" 
to "Non-Procurement Instrument Voucher" and wording is added to include the AAO on e-mail notifications when 
submitting vouchers, as set forth below. Attachment 2 Report Requirements is also updated to reflect the 
requirement for all deliverables to be uploaded to the following web location: https://vault.darpa.mil/ 


1, In accordance with Article III - Management of the Project, Paragraph B. Modifications, subparagraph 3., this 
unilateral modification increases Phase I funding by $3,050,869, from $10,333,210 to $13,384,079 as set forth in the 
Total Agreement Funding Table below. 


ane a ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AA __ | 909772020°2021™70400" 0002552060211 SEO 1300°00008522" | HR00110495930001 $3,268,938 
012199°DARPA‘BTO -BIOLOGICALBNOWTT?2020.BT-01.CORE setiiais 
000101 °255,00 R&D Cont” 
00017 AA | 277097"2020°2021770400"00077255°D*2060211 SEO 1300700008522" | RO0110497810001 $1,700,000 
012199°DARPA‘BTO -BIOLOGICAL"BNOWTT"2020.BT-01,CORE RIEe 
000102 255,00 R&D Cont” 
00017 AB | **097°2021°202270400°000" BoG0z1 TSEOO—*T300°00008522° | HROOI11516720001 $5,364,272 
Cooi0s 1.BT-O1,CORE. 
0001 / AB Paes a al HRO0111537550001 $3,050,869 
000104 00 R&D Cont 
Total Funding $13,384,079 


2. Attachment 3 — Schedule of Milestones & Payments, Revision 2 is issued to show the increase in incremental 
funding, in bold text. 


3. Article V Obligation and Payment, paragraph B. Payments, Subparagraphs 7. and 8. are amended as shown in 
bold below. 


7. The Performer is required to utilize the WAWF system when processing invoices and receiving reports 
under this Agreement. The Performer shall (i) ensure an Electronic Business Point of Contact is designated 
in System for Award Management (SAM) at http://www.sam.gov and (ii) register to use WAWF-RA at the 
https://wawf.eb.mil site, within ten (10) calendar days after award of this Agreement. Step-by-step 
procedures to register are available at the https://wawf.eb.mil site. The Performer is directed to use the 
Non-Procurement Instrument Voucher when processing invoices. The Performer should submit a copy 
of the AOR approval of the milestone, as well as a copy of the milestone report, with each invoice. 


8. The following guidance is provided for invoicing processed under this Agreement through WAWF: 

© The AOR identified herein under, "Agreement Administration" shall continue to formally inspect and 
accept the deliverables. To the maximum extent practicable, the AOR shall review the deliverable(s)/ 
technical status reports that document milestone completion and, including input from the Program 
Manager (PM) either: 1) provide a written notice of rejection to the Performer which includes feedback 
regarding deficiencies requiring correction; or 2) written notice of acceptance to the Performer, with a copy 
to the DARPA PM and DARPA AO. 

* The Performer agrees, when entering invoices entered in WAWF to utilize the contract line item number 
(CLIN) and accounting classification reference number (ACRN) as delineated at Attachment (3) Schedule 
of Milestones and Payments. The Performer agrees that the Government may reject invoices not 
submitted in accordance with this provision. The description of the CLIN shall include reference to the 
associated milestone number along with other necessary descriptive information. 

© WAWF payment instructions. The Performer must use the following information when submitting 
payment requests and receiving reports in WAWF for this award: 


o Document type. The Performer shall use the following document type(s). Non-Procurement Instrument 
Voucher 

e¢ Document routing. The Performer shall use the information in the Routing Data Table below only to fill in 
applicable fields in WAWF when creating payment requests and receiving reports in the system. The 
Performer shall include the AO, AOR, and AAO (Orlando Ortiz: orlando.ortiz40.civ@mail.mil ) on 
the e-mail notifications issued when submitting vouchers. 

* Note for DFAS: The Agreement shall be entered into the DFAS system by CLIN — Milestone association 
(MS)/ACRN as delineated at Attachment 3. The Agreement is to be paid out by CLIN (MS)/ACRN. 
Payments shall be made using the CLIN (MS)/ACRN association as delineated at Attachment 3. 

¢ The Performer shall upload the AOR approval as an attachment upon submission of an invoice in WAWF 
(this can be done from within WAWF). 

© Payments shall be made by DFAS-HQ0337 


4, Attachment 2 Report Requirements is updated with Revision | as follows: 


ATTACHMENT 2 Rey. 1 
REPORT REQUIREMENTS 
A. REPORTS 


The Performer shall submit or otherwise provide the following status reports to the DARPA AOR, DARPA 
PM, and DARPA AO. 


1, Monthly Technical Status Report. The monthly technical status report will detail technical progress 
to date and report on all problems, technical issues, major developments, and the status of external 
collaborations during the reporting period. The first report is due on or before sixty (60) calendar days after 
the effective date of the Agreement and thereafter monthly throughout the term of the Agreement. This 
reports shall be in the format of a formal presentation (PPT or PDF) and include the following: (1) 
significant accomplishments/highlights; (2) quantitative comparison of progress with metrics/milestones; 
(3) problems and proposed solutions; (4) accomplishments anticipated during the next reporting period; (5) 
publications relevant to the effort; (6) upcoming meetings and events; and (7) answers to any questions 
posed by the DARPA team during previous discussions. 


2. Quarterly Technical Milestone Report: The Performer shall submit or otherwise provide to the 
DARPA AOR, DARPA PM, and DARPA AO documentation describing the extent of accomplishment of 
milestones. This information shall be as required by Article V, Paragraph B and shall be sufficient for the 
DARPA AOR or PM to reasonably verify the accomplishment of the milestone or the event in accordance 
with the TDD. This report shall contain all information presented in the monthly technical reports with 
additional context provided, and must show a clear developmental path. Key data from capability 
demonstrations conducted during in this quarter must be presented in a prominent section of the quarterly 
report. 


3. Monthly Business Status Report. The monthly business status report shall provide summarized details 
of the resource status of this Agreement. The first report is due on or before thirty (30) calendar days after 
the effective date of the Agreement and thereafter updated monthly throughout the term of the Agreement. 
This report will include an accounting of current expenditures by milestone and document submitted and 
paid invoices. The Performer shall use the Attachment (2) Enclosure (1) template for this report. The same 
Business Status Report shall be updated each month to clearly track actual expenditures by milestone as the 
program progresses. A new tab should be added for each completed month. Formulas must remain intact in 
the spreadsheet and show traceability among the tabs and cells to reveal how monthly expenditures were 
calculated. 


The Business Status Report will detail all costs incurred in support of the work, to include total costs 
incurred to-date, costs incurred since the last reporting cycle, costs incurred by milestone, costs invoiced to- 
date, and costs projected to be incurred for future milestones and in total for accomplishment of work 
activities (i.e. the negotiated award value). The report will include information depicting actual costs 
incurred in comparison to planned expenditures. If the effort has been incrementally funded, the report will 
include a statement that sufficient funding remains for accomplishment of scheduled work activities 
planned for the upcoming reporting cycle, or articulate that funds will be required, and specify the amount 
requested, in order to support ongoing work activities. If the Performer has incurred greater than, +/- 20 
percent in actual costs, in comparison to planned expenditures, for accomplishment of work activities 
during a reporting cycle, the Performer shall provide rationale explaining the variance and a plan for the 
adjustment actions proposed. There will be no change to the current negotiated total award value as a result 
of any cost overruns/underruns. The Performer is reminded that interest in amounts greater than Two- 
hundred Fifty Dollars ($250.00) per year is not expected to accrue under this Agreement. In the event that 
this interest does accrue on Government funds, the Performer is required to provide an explanation for the 
accrual in the business report. Depending on the circumstances, the milestones may require adjustment. 


SPECIAL TECHNICAL REPORTS 


As agreed to by the Performer and the DARPA AOR, the Performer shall submit or otherwise provide to 
the DARPA AOR, DARPA PM and DARPA AO one (1) copy each of special reports on significant events 
such as significant target accomplishments by the Performer, significant tests, experiments, or symposia. 


Special Technical Reports shall be submitted for each Capability Demonstration. The content of these 
reports can be identical to that presented in the special section of the Quarterly Technical Milestone Report, 
but must still be documented in both report formats. 


The performer shall provide to the DARPA AOR, DARPA PM and DARPA AO one (1) copy of all other 
technical data deliverables listed in the Task Description Document (Attachment 1). 


FINAL REPORT 
(NOTE: The Final Report is included in the last milestone for the completed Agreement.) 


1. The Performer shall submit or otherwise provide a Final Report making full disclosure of all major 
developments by the Performer upon completion of the Agreement or within sixty (60) calendar days of 
termination of this Agreement. 

© One (1) copy shall be submitted or otherwise provided to the DARPA AOR, 
One (1) copy shall be submitted or otherwise provided to the DARPA Agreements Officer, 
One (1) copy shall be submitted or otherwise provided to DARPA PM, 
One (1) copy shall be submitted to the DARPA Closeout team at CMO_closeout@darpa.mil. 
One (1) copy shall be submitted to the Defense Technical Information Center, Attn: DTIC-BCS, 
8725 John J. Kingman Road, Suite 0944, Fort Belvoir, VA 22060-0944. 


2. Prior to delivery, the Performer shall consult with the AO to determine the proper distribution 
statement to be included on the front page of the final report in a conspicuous place. The distribution 
statement applies solely to the reports and other deliverables delivered to the Government under this 
Agreement. The reports and deliverables will contain the Performer’s proprietary information, and, 
therefore, the Performer may use and disclose the Data and other information included in the report and 
deliverables for any purpose, in accordance with the terms of the Agreement. 


3. The Final Report shall contain: 
* Milestone Reporting: The performer shall report on the status of all milestones within the 
agreement. 


¢ — Technical Results: The performer shall provide a description of all work accomplished, including 
as applicable, theoretical studies, experimental work, mechanical design, theory of operation, test 
procedures, test results, and those drawings, charts, graphs, illustrations, or other material needed 
to clarify the presentation. This shall include summaries of capability demonstration results, 
procedures, and final device performance metrics. 

° Hardware: The performer shall provide a listing of all hardware designed and constructed for use 
on this agreement. This listing shall include all related drawings and associated lists including a 
bill of materials for subsystems of the final device. 

© — Software/Firmware: The performer shall provide a detailed disclosure of all software and firmware 
developed under this agreement or integral to use and operation of final device. 

¢ Schematic of Device Operation: The performer shall provide a non-technical schematic and/or 
diagram of the final device and its operation 

e Technical Transitions: The performer shall provide a discussion of transition opportunities, 
commercialization projections, and recommendations for further research and development. 

¢ — Innovations/Patents: The performer shall provide a list of all publications, patents, and 
presentations 


D. EXECUTIVE SUMMARY 


The Performer shall submit a one to two page executive-level summary of the major accomplishments of 
the Agreement and the benefits of using the other transactions authority pursuant to 10 U.S.C. § 2371b 
upon completion of the Agreement. This summary shall include a discussion of the actual or planned 
benefits of the technologies for both the military and commercial sectors. One (1) copy shall be submitted 
to the DARPA AO. 


5. All other terms and conditions of Agreement HROO1 1-20-9-0118 remain unchanged and in full force and effect. 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No.: HROO11-20-9-0118 

Modification: P00003 

Purchase Requisition No.: HRO011256324 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C. § 2371b 

Effective Date: December 21, 2021 

Funds Obligated: $14,384,079 


P00002 Funding only (see Total Agreement Funding table for all obligations) 


CLIN/ 
SUBCLIN ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AC _ | 444097420224202340400°000"4104D*2060211SE00"* | HRO0112563240001 | $1,000,000 
000105 1300400008522°012199*DARPA“BTO -BIOLOGICAL* 
BNOWTT2022.BT-01.CORE.*410.10 Grants’ 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


FOR THE GOVERNMENT, DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


12/21/2021 


D. Peter Donaghue Date 
Agreements Officer 


As authorized by Procurement Request (PR) HR0011256324, the purpose of this modification is the following: (1) 
incremental funding of $1,000,000 is added increasing total funding under the agreement from $13,384,079 to 
$14,384,079 in accordance with Article III; (2) Attachment 3 Schedule of Milestones & Payments, Revision 3, is 
issued with the added funding; and (3) new Attachment 8 Animal Care and Use Review Office (ACURO) Approval 
Letter is created and ACURO approval letter is added, as set forth below. 


1. In accordance with Article III - Management of the Project, Paragraph B. Modifications, subparagraph 3., this 
unilateral modification increases Phase I funding by $1,000,000, from $13,384,079 to $14,384,079 as set forth in the 
Total Agreement Funding Table below. 


ae ae ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AA *4409792020°2021%0400%000""255"D*206021 15E00%*1300"00008522" | HROO1 10495930001 $3,268,938 
000101 012199*DARPA*BTO -BIOLOGICAL*BNOWTT"2020.BT-01.CORE. 
4255.00 R&D Cont 
00017 AA __ | %9909752020°2021°°0400%000""2554D"206021 15E00™™"1300900008522" | HRO0110497810001 $1,700,000 
000 012199*DARPA*BTO -BIOLOGICAL*BNOWTT*2020.BT-01,CORE. ere 
102 9255.00 R&D Cont 
0001 / AB "*ANOITN2021°2022*4O400°000"°255*D*206021 1500%**41300%00008522" | HROO111516720001 $5,364,272 
000103 012199*DARPA*BTO -BIOLOGICAL*BNOWTT"202 1 .BT-O1.CORE. eatin 
4255.00 R&D Cont 
0001 / AB *®A4097°2021°2022*0400%000"255°D*20602 1 15E00°"1300"00008522" | HROO111537550001 $3,050,869 
000 012199*DARPA*BTO -BIOLOGICAL*BNOWTT"2021.BT-01.CORE, gig 
104 1255.00 R&D Cont 
0001/ AC SA9097"2022'2023""0400°000"*410"D*20602115E00*"*"*1300°00008 | HTRO0112563240001 $1,000,000 
$224012199*DARPA*BTO -BIOLOGICAL* BNOWTT*2022.BT- i ?: 
000105 OLCORE.*410.10 Grants*** 
Total Funding $14,384,079 


2. Attachment 3 — Schedule of Milestones & Payments, Revision 3 is issued to incorporate the increase in 
incremental funding, in bold text. 


3. Attachment 8 Animal Care and Use Review Office (ACURO) Approval Letters is created and approval letter 
DARPA-9781.c001 is added as shown below. 


ATTACHMENTS 

ATTACHMENT | Task Description Document 

ATTACHMENT 2 Report Requirements 

ATTACHMENT 3 Schedule of Milestones& Payments 

ATTACHMENT 4 Agreements Officer’s Representative Appointment Memo 
ATTACHMENT 5 Equipment 

ATTACHMENT 6 Intellectual Property Assertions 

ATTACHMENT 7 Sample Use and Non Disclosure Agreement 

ATTACHMENT 8 Animal Care and Use Review Office (ACURO) Approval Letters 


DARPA-9781.e001 approved as of May 14, 2021 


4, All other terms and conditions of Agreement HROO11-20-9-0118 remain unchanged and in full force and effect. 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / DUNS: 069723520) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No.: HROO11-20-9-0118 

Modification: PO0004 

Purchase Requisition No.: HRO011257180 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C. § 2371b 

Effective Date: January 9, 2022 

Funds Obligated: $23,094,304 


P00004 Funding only (see Total Agreement Funding table for all obligations) 


CLIN/ 
SUBCLIN ACRN ACCOUNTING LINE CIN AMOUNT 
0001/ AC | **4097%2022°2023*%0400°000%%410°D*20602115E00****"13 | HRO0112571800001 | $8,710,225 
000106 00°00008522°012199*DARPA*BTO -BIOLOGICAL*BNOWTT 
42022.BT-01.CORE."410.10 Grants*** 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


FOR THE GOVERNMENT, DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


1/9/2022 


Shane Lomelin Date 
Agreements Officer 


As authorized by Procurement Request (PR) HRO011257180, the purpose of this modification is the following: (1) 
incremental funding of $8,710,225 is added increasing total funding under the agreement from $14,384,079 to 
$23,094,304 in accordance with Article III; (2) Attachment 3 Schedule of Milestones & Payments, Revision 4, is 
issued with the added funding; and (3) the Agreements Officer is changed from D. Peter Donaghue to Shane 
Lomelin, as set forth below. 


1, In accordance with Article III - Management of the Project, Paragraph B. Modifications, subparagraph 3, this 
unilateral modification increases Phase I funding by $8,710,225, from $14,384,079 to $23,094,304 as set forth in the 
Total Agreement Funding Table below. 


nae ae ACRN ACCOUNTING LINE CIN AMOUNT 
0001 / AA *440972020°2021*0400%000"255"D*206021 15E00%%"1300"00008522" | HROO1 10495930001 $3,268,938 
000101 Lorri -BIOLOGICAL*BNOWTT"2020.BT-01.CORE. 
255 ‘om 
0001/7 AA ___ | %9409792020°2021°%0400%000*255"D"20602115E00°™1300"00008522" | HR00110497810001 $1,700,000 
000 012199*DARPA*BTO -BIOLOGICAL*BNOWTT"2020.BT-01.CORE. Pe 
102 9255.00 R&D Cont” 
0001 / AB "*ANOITA2021°2022*N400™000"255°D*206021 15E00%A1300%00008522* | HROO111516720001 $5,364,272 
000103 012199*DARPA‘BTO -BIOLOGICAL*BNOWTT"2021 .BT-01.CORE. ais 
4255.00 R&D Cont 
0001 / AB *™44097*2021*2022**0400%000""255°D"206021 15E00™™130000008522" | HROO1 11537550001 $3,050,869 
000104 012199*DARPA*BTO -BIOLOGICAL*BNOWTT202 1 .BT-01.CORE. iad aha 
4255.00 R&D Cont 
0001/7 TAG | %9709792022°2023°70400°000"™410°D"206021 15E00°™*7300"00008522" | HR00112563240001 $1,000,000 
012199*DARPA*BTO -BIOLOGICAL*BNOWTT"2022.BT- nee 
000105 O1.CORE.M$10.10 Grants*™ 
0001/ AC | 2*4097%2022°2023°0400"000**410"D*20602115E00"%*"*1300°00008 | HRO0112571800001 $8,710,225 
§224012199*DARPA“BTO -BIOLOGICAL*BNOWTT*2022.BT- 
000106 OLCORE.*410.10 Grants*** 
Total Funding $23,094,304 


2. Attachment 3 — Schedule of Milestones & Payments, Revision 4 is issued to incorporate the increase in 
incremental funding for Tasks 6, 7 and 8, in bold text. 


3. Under Article IV; Agreement Administration, paragraph A Government Points of Contact, the Agreements 
Officer is changed from D, Peter Donaghue to Shane Lomelin, as shown below: 


Agreements Officer (AO): 
Shane Lomelin 


703 526 2771; shane.lomelin@darpa.mil 


ATTACHMENTS 

ATTACHMENT 1 Task Description Document 

ATTACHMENT 2 Report Requirements 

ATTACHMENT 3 Schedule of Milestones & Payments — Revision 4 
ATTACHMENT 4 Agreements Officer's Representative Appointment Memo 
ATTACHMENT 5 Equipment 

ATTACHMENT 6 Intellectual Property Assertions 

ATTACHMENT 7 Sample Use and Non Disclosure Agreement 

ATTACHMENT 8 Animal Care and Use Review Office (ACURO) Approval Letters 


DARPA-9781.e001 approved as of May 14, 2021 


4, All other terms and conditions of Agreement HROO1 1-20-9-0118 remain unchanged and in full force and effect. 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / UEI: WJYNZ8AK2D47) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No.: HROO11-20-9-0118 

Modification: P00005 

Purchase Requisition No.: HR0011259782 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C. § 4022 

Effective Date: June 13, 2022 

Funds Obligated: $26,143,169 


P00005 Funding only (see Total Agreement Funding table for all obligations) 


CLIN/ 
SUBCLIN ACRN ACCOUNTING LINE CIN AMOUNT 
*®A 097202242023 04009000%A255°D*206021 ISEO0*A*A13 
0001/ 0000008522°012199*DARPA“BTO - 
000107 AD | BIOLOGICAL*BNOWTT"2022.BT-01.CORE.“255.00 R&D HR00112597820001 | $3,048,865 
Cont*** 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 
The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


FOR THE GOVERNMENT, DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


FOR ModernaTX, Inc. FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


(Signature) (Signature) 
Shane Lomelin, Agreements Officer 6/13/2022 


(Name, Title) (Date) (Name, Title) (Date) 


As authorized by Procurement Request (PR) HR0011259782, this modification addresses the following changes: 
(1) add incremental funding in the amount of $3,048,865 increasing total funding under the agreement from 
$23,094,304 to $26,143,169 in accordance with Article III; (2) change the Agreement authority from 10 U.S.C. § 
2371b to 10 U.S.C. § 4022 (3) issue Attachment 1 — Task Description Document, Revision 1, to include new Task 
1.1.9, DNA Reagent Stability Studies, at no additional cost to the Government and address other administrative 
changes; and (4) issue Attachment 3 - Schedule of Milestones & Payments, Revision 5, to incorporate the 
incremental funding, as set forth below. 


1. In accordance with Article III - Management of the Project, Paragraph B. Modifications, subparagraph 1, this 
bilateral modification increases Phase I funding by $3,048,865, from $23,094,304 to $26,143,169 as set forth in the 
Total Agreement Funding Table below. 


eo eee ACCOUNTING LINE CIN AMOUNT 
0001 / "°45097°2020%20210400°000°"255"D*206021 15 E00***41300°00008522"01219 
000101 AA | 9SDARPA‘BTO -BIOLOGICAL*BNOWTT2020.BT-01.CORE. HRO01 10495930001 $3,268,938 
£255.00 R&D Cont 
00017 ANDO TADODONDODI AAOMWONNAPAZSSAD® 206021 ISEDO™**™A1300°00008S22°01219 
000102 AA __| 9*DARPA*BTO -BIOLOGICAL*BNOWTT"2020.BT-01.CORE, HRO0O01 10497810001 $1,700,000 
255.00 R&D Cont™ 
0001 / ANDO TNDODINDOD2ANDAOONOOO*25SADAZOGO21 ISEOOAA™ATSOOOOOUSSZ2°0IZID 
000103 AB 9*DARPA*BTO -BIOLOGICAL*BNOWTT/2021.BT-01.CORE. HROO111516720001 $5,364,272 
255,00 R&D Cont 
00017 ™AN097°2021*2022°°0400°000°7255"D*206021 ISEDO****A1300°00008522°01219 
000104 AB 9*DARPA‘BTO -BIOLOGICAL*BNOWTT"2021.BT-01,CORE, HROO1 11537550001 $3,050,869 
255.00 R&D Com 
00017 AND9T®2022°2023° 100° OOF 1OD*206021 ISEOO***™°1300°00008522°01219 
000105 AC | 9*DARPA*BTO -BIOLOGICAL*BNOWTT"2022.BT-01.CORE.“410.10 Grants | HR00112563240001 $1,000,000 
0001 / ANDO TA2O22°2O2I°DHOOOAGTOMD*Z06021 IS EO0****41300°00008522°01219 
000106 AC _ | 9sDARPA*BTO -BIOLOGICAL*BNOWTT"2022.BT-O1.CORE.“410.10 Grants" | HROO112571800001 $8,710,225 
0001/ AA409742022420234 0400 000*4255*D*206021 1SE00**4*41300°00 
000107 AD | 0085224012199*DARPA‘BTO-BIOLOGICAL*BNOWTT*2022.BT- | _HR00112597820001 | $3,048,865 
01,CORE.*255.00 R&D Cont*** 
Total Funding $26,143,169 


2. Attachment | — Task Description Document, Revision | is issued to incorporate the changes listed below: 


e Add new Task 1.1.9, DNA Reagent Stability Studies, at no additional cost to the Government! 


|As a result, Moderna can add task 1.1.9 


. 4.2 and 2.4.3 were removed, which were mistakenly left 


in the task descriptions when Moderna moved the| ork to Option 2 during contract negotiation. 


3. Attachment 3 — Schedule of Milestones & Payments, Revision 5 is issued to incorporate the increase in 
incremental funding for Tasks 9, in bold text. 


ATTACHMENTS 

ATTACHMENT 1 Task Description Document — Revision 1 

ATTACHMENT 2 Report Requirements 

ATTACHMENT 3 Schedule of Milestones & Payments — Revision 5 
ATTACHMENT 4 Agreements Officer’s Representative Appointment Memo 
ATTACHMENT 5 Equipment 

ATTACHMENT 6 Intellectual Property Assertions 

ATTACHMENT 7 Sample Use and Non-Disclosure Agreement 

ATTACHMENT 8 Animal Care and Use Review Office (ACURO) Approval Letters 


DARPA-9781.c001 approved as of May 14, 2021 


4, All other terms and conditions of Agreement HROO1 1-20-9-0118 remain unchanged and in full force and effect. 


OTHER TRANSACTION FOR PROTOTYPE AGREEMENT 
BETWEEN 


MODERNATX, INC. 
200 TECHNOLOGY SQUARE, 6™ FLOOR 
CAMBRIDGE, MA 02139 
(CAGE CODE: 6RP85 / UEI: WJYNZ8AK2D47) 


AND 


THE DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 
675 NORTH RANDOLPH STREET 
ARLINGTON, VA 22203-2114 


CONCERNING 
DEPLOYABLE ACCELERATED RNA TECHNOLOGY (DART) 


Agreement No.: HR0O11-20-9-0118 

Modification: P00006 

Purchase Requisition No.: HR0011362364 

Total Estimated Amount of the Phase I Base Agreement: $35,851,371 (Govt: $35,076,923 / Moderna $774,448) 
Total Estimated Amount of Protein Engineering Option One: $4,081,090 (Govt: $1,500,000 / Moderna $2,581,090) 
Total Estimated Amount of Beta Prototype Development Option Two: $13,553,539 (Govt: $13,207,008 / Moderna $346,531) 
Total Estimated Amount of NHP Studies & Pre-Clinical Development Option Three: $2,838,247 (Govt: 2,492,035 / 
Moderna $346,212) 

Total Estimated Amount of Clinical Study Option Four: $5,734,249 (Govt: $4,100,000 / Moderna $1,634,249) 
Total Estimated Amount of Agreement (Base and Unexercised Options): $62,058,495 

Total Estimated Government Funding of the Agreement: $56,375,966 

Total Estimated Performer Contribution through Cost Share: $5,682,529 

Authority: 10 U.S.C. § 4022 

Effective Date: November 23, 2022 

Funds Obligated: $32,376,360 


P00006 Funding only (see Total Agreement Funding table for all obligations) 


CLIN/ 
suBcLIN | 4CRN | ACCOUNTING LINE CIN AMOUNT 
0001/ *4*80974202342024**0400"000%*255*D* 206021 1ISE00* **4413 
00°00008522*012199*DARPA*BTO - 
000108 AE | BIOLOGICAL*BNOWTT"2023.BT-01.CORE.*255.00 R&D HR00113623640001 | $6,233,191 
Cont*** 


This Agreement is entered into between the United States of America, hereinafter called the Government, represented by 


The Defense Advanced Research Projects Agency (DARPA), and ModernaTX, Inc. pursuant to and under United States 
Federal law. 


FOR THE GOVERNMENT 
DEFENSE ADVANCED RESEARCH PROJECTS AGENCY 


(Signature) 


Shane Lomelin, Agreements Officer 11/23/2022 
(Name, Title) (Date) 


As authorized by Procurement Request (PR) HR001 1362364, this modification addresses the following changes: 
(1) add incremental funding in the amount of $6,233,191 increasing total funding under the agreement from 
$26,143,169 to $32,376,360 in accordance with Article III; and (2) issue Attachment 3 - Schedule of Milestones & 


Payments, Revision 


6, to incorporate the incremental funding, as set forth below. 


1. In accordance with Article III - Management of the Project, Paragraph C. Modifications, subparagraph 3, this 
unilateral modification increases Phase I funding by $6,233,191, from $26,143,169 to $32,376,191 as set forth in the 
Total Agreement Funding Table below. 


LIN) ACR 
Ren S ACCOUNTING LINE CIN AMOUNT 
0001 / *5097°2020°2021°™0400°000 255°" 206021 1SEOO™*™1300°00008522°01219 
000101 AA __| 9*DARPA*BTO -BIOLOGICAL*BNOWTT"2020.BT-01,CORE. HR001 10495930001 $3,268,938 
£255.00 R&D Cont” 
0001 / 097°2020".202 10400000 255*D* 20602 1 1 SEO" 300000085220 1219 
000102 AA 9*DARPA*BTO -BIOLOGICAL*BNOWTT“2020.BT-01.CORE. HRO00110497810001 $1,700,000 
255,00 R&D Cont™™* 
00017 *9097°2021°2022°°0400°000255"°D" 206021 1SEO0™*™71300°00008522°01219 
000103 AB 9*DARPA*BTO -BIOLOGICAL*BNOWTT“2021.BT-01.CORE. HROO111516720001 $5,364,272 
£255.00 R&D Cont" 
0001 / *9097°2021°2022°°0400°000™ 2551206021 1SEOO™*™A1300°00008522°01219 
000104 AB__ | 9*DARPA*BTO -BIOLOGICAL*BNOWTT"2021,BT-01.CORE HRO0O111537550001 $3,050,869 
“255.00 R&D Cont" 
0001 / 097°2022"2023/0400°000""4 10D" 20602 1 1 SEO" 1300°00008522°01219 
000105 AC | 9*DARPA*BTO -BIOLOGICAL*BNOWTT"2022.BT-01.CORE.“410.10 Grants | HR00112563240001 $1,000,000 
0001 / *5097°2022°2023°70400°000°°410°D*206021 1 SEDO 1300°00008522°01219 
000106 AC | 9*DARPA*BTO -BIOLOGICAL*BNOWTT"2022.BT-01.CORE.*410.10 Grants” | HR00112571800001 $8,710,225 
0001 / 7~%097°20222023°%0400°000255"D*206021 1SEOO~~"1300°0000852] 
000107 AD __ | 2°012199\DARPA*BTO-BIOLOGICAL*BNOWTT’2022.BT- HRO001 12597820001 $3,048,865 
01.CORE.”255.00 R&D Cont 
0017 48097420234 2024%04004000**255*D*20602 1 1SE00**4*41300°0 
0008522012199*DARPABTO - 
000108 AE | BIOLOGICAL*BNOWTT"2023.BT-01.CORE."255.00 R&D HROOLISEOSIONGL $6,233,191 
Cont*** 
Total Funding $32,376,360 


2. Attachment 3 — Schedule of Milestones & Payments, Revision 6 is issued to incorporate the increase in 


incremental funding for Tasks 10 and 11, in bold text. 


ATTACHMENTS 


ATTACHMENT 1 
ATTACHMENT 2 
ATTACHMENT 3 
ATTACHMENT 4 
ATTACHMENT 5 
ATTACHMENT 6 
ATTACHMENT 7 
ATTACHMENT 8 


Task Description Document — Revision 1 
Report Requirements 
Schedule of Milestones & Payments — Revision 6 


Agreements Officer’s Representative Appointment Memo 


Equipment 
Intellectual Property Assertions 
Sample Use and Non-Disclosure Agreement 


Animal Care and Use Review Office (ACURO) Approval Letters 


DARPA-9781.e001 approved as of May 14, 2021 


3. All other terms and conditions of Agreement HROO1 1-20-9-0118 remain unchanged and in full force and effect. 


